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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 8-K
CURRENT REPORT

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

Date of Report (Date of earliest event reported)August 30, 2010

Ampal-American Israel Corporation

(Exact name of registrant as specified in its @rart

New York 0-538 13-043568¢&
(State or other jurisdiction of incorporatior) (Commission File Number) (IRS Employer

Identification No.)

555 Madison Avenue
New York, NY, USA 10022
(Address of principal executive offices) (Zip Code)

(866) 44°-8636
(Registrant’s telephone number, including area rode

Check the appropriate box below if the Form 8-flis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions (see General Instructior2 Abelow):

o o O

Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.4z
Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))

Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




Iltem 8.01. Other Events.

In connection with the previously announced propdos#ering (the “Offering”) in Israel of the Serigs debentures of Ampal-
American Israel Corporation (the “Company”) pursiutina prospectus (the “Prospectu)be filed with the Israel Securities Authorityé
“ISA”) and the Tel Aviv Stock Exchange (the “TASESh or about the date hereof, the Company is fiinghis Current Report on Formk3-
(this “Form 8-K") certain disclosures made by then@pany to the staff (the “Staffgf the United States Securities and Exchange Cosion
(the “SEC") relating to the Company’s Annual Repont Form 10-K for the year ended December 31, 8% “10-K”), the Company
Quarterly Report on Form 10-Q for the quarterlyipetended June 30, 2010 (the “10-Q”) and the ComgaBefinitive Proxy Statement 1
the 2010 Annual Meeting of Shareholders (the “PrSigtement”).

On July 20 and August 23, 2010, the Company redeommment letters (each, a “Comment Letter” anctiogr, the Commen
Letters”) from the Staff concerning the 10-K, th@Q and Proxy Statement requesting certain additioriatmation on certain disclosui
made in those filings and, in some instances, fample disclosures that the Company would maketuré filings with the SEC. On Augt
3 and August 30, 2010, the Company sent to thef Staésponse letter (the “First Response Letted Hre “Second Response Letter,
respectively, and together, the “Response Lettat)ng forth such requested additional informatmad example disclosures. The Staff
not yet responded to the Company’s Second Respaitar.

The Response Letters are being filed with this Sslely to permit the disclosures made in the Rasp Letters to be incorporatec
reference into the Prospectus, as required bySAeunder Israeli securities laws. In the Commegitérs, the Staff has not requested the
Company file this 8-K and has not requested thatt tiile Company amend the 10-K, theQQOthe Proxy Statement or any of its other fili
with the SEC. While the Company believes thatitiiermation and disclosures it made in the Resptedters adequately address the Sgaff’
concerns and requests set forth in the Commengiisetthere can be no assurance that Staff willeagiith the Companyg’ analysis and w
not request additional information or that suclclisures be revised.

The First Response Letter and Second Responser lagtiefiled with this 8 as Exhibits 99.1 and 99.2, respectively, anc
incorporated herein by reference.

The Company’s Series C debentures will be listdgt on the TASE, and the Offering will be made otdycertain norld.S. persor
in accordance with Regulation S under the Secariigt of 1933, as amended (the “Securities Act”).

The Series C debentures have not been and wibenotgistered under the Securities Act and mapeatffered or sold in the Unit
States or to United States persons without regiistrainless an exemption from such registratioaviailable. This 8 does not constitute .
offer to sell the Series C debentures nor a satioit for an offer to purchase the Series C delestirurther, this & shall not constitute ai
offer, solicitation or sale of any Series C debeggun any jurisdiction in which such offering selduld be unlawful.

There is no assurance that the proposed offerirg@edes C debentures will be completed. The consatiomof this offering and i
terms are subject to market conditions, the fipgraval of the Compang’board of directors, the publishing of a finalgpectus approved
the ISA and the approval of the TASE for the ligtof the Series C debentures.




Iltem 9.01. Financial Statements and Exhibits

(d) Exhibits:

EXHIBIT DESCRIPTION

99.1 Response Letter, dated August 3, 2010, from lazEChief Financial Officer, Senior Vice Presiderfinance and
Treasurer of Ampahkmerican Israel Corporation, to Daniel L. GordormcAunting Branch Chief at the United Sta
Securities and Exchange Commission — Division afp@mation Finance.

99.2 Response Letter, dated August 30, 2010, from luz EChief Financial Officer, Senior Vice PresiderfEinance ang

Treasurer of Ampahkmerican Israel Corporation, to Daniel L. GordormcAunting Branch Chief at the United Sta
Securities and Exchange Commission — Division afp@mtion Finance.




SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréiport to be signed on its
behalf by the undersigned hereunto duly authorized.

AMPAL-AMERICAN ISRAEL CORPORATION

Date: August 30, 201 By: /s/ Yoram Firon

Name: Yoram Firoi

Title: Vice President — Investments and
Corporate Affairs




EXHIBIT INDEX

EXHIBIT DESCRIPTION

99.1 Response Letter, dated August 3, 2010, from lazEChief Financial Officer, Senior Vice Presiderfinance and
Treasurer of Ampahkmerican Israel Corporation, to Daniel L. GordormcAunting Branch Chief at the United Sta
Securities and Exchange Commission — Division afp@mtion Finance.

99.2 Response Letter, dated August 30, 2010, from Itz EChief Financial Officer, Senior Vice PresiderfEinance an(

Treasurer of Ampahkmerican Israel Corporation, to Daniel L. GordormcAunting Branch Chief at the United Sta
Securities and Exchange Commission — Division afp@mtion Finance.




Exhibit 99.1
AMPAL-AMERICAN ISRAEL CORPORATION
555 Madison Avenue
New York, New York 1002:
(866) 447-8636

VIA EDGAR AND VIA FACSIMILE TRANSMISSION

Daniel L. Gordon
Division of Corporation Finance
Securities and Exchange Commission
100 F Street, N.E.
Washington, D.C. 20549
August 3, 201

Re: Ampal-American Israel Corporation (the “Company”)
Form 10-K for the Year Ended December 31, 2009 FiteMarch 8, 2010 Definitive Proxy Statement Filed Mech 31,
2010
File No. 00(-00538

Dear Mr. Gordon:

We are writing in response to the comments of tiaéf §f the Division of Corporation Finance (“théa8”) of the Securities and
Exchange Commission (the “Commission”) that wenetaimed in your letter dated July 20, 2010 regaydive Company's (i) Form 10-K for
the Year Ended December 31, 2009 and (ii) Defiaitiroxy Statement Filed March 31, 2010.

For reference purposes, the text of your letteediduly 20, 2010, has been set forth below withbmpany’s response below each
numbered comment. All capitalized terms used andiefined shall have the meanings ascribed to grahs in the filings noted above.

Form 10-K for the year ended December 31, 2009

Item 7. ManagemeésitDiscussion and Analysis of Financial Conditiod &esults of Operations, page 35

Liquidity and Capital Resources, page 42

1. We note from your contractual obligationsi¢aon page 46 that you have upcoming obligatiarZil0 of approximately
$260 million, including debt maturities of $171 hah and ship purchase obligations of $22 millighs of December 31,
2010 you had cash and cash equivalents of appreedyn®l01 million, and it appears you paid cashmbroximately $53
million in January 2010 to purchase 012 Smile. eBiyour remaining cash balance of approximatelyriion, please tell
us how you will meet your cash obligations for tiext 12 months, and show us the disclosure youindglude in future
filings to address this issu




Mr. Daniel L. Gordon
August 3, 2010
page 2

Responst:

In management’s view, the Company has the ghdimeet its cash obligations through 2010. Bew list of the
components of the approximately $260 million of traatual obligations referenced in your letter #mel Company’s plans
with respect to such obligations during 20

« Short term debt The Company’s short term debt is approximatefi$dillion, consisting of approximately $82
million of working capital and revolving credit s and approximately $56 million of short term Ieahhese
facilities typically take the form of short termalies to the Company. The Company has the abiligntbintends to
renew these facilities so that the repayment otitiga are extended beyond 20

« Operating leases The Company has approximately $46 million, wittefest accruing in the amount of
approximately $18 million, in operating lease ohtigns. These obligations are ongoing expenses §pity
expenses of Gadot, such as for a warehouse ledgbafeasing of vessels, among others) and witidié out of
expected operating cash flov

« Ship purchase obligatiorsThe Company has obligations to purchase shippfoximately $22 million. These
obligations are fully covered by the Company’s s credit facilities, which will be drawn down atcordance
with its obligations

« Capital commitment obligation The Company’s balance sheet reflects a capitahtutment obligation of
approximately $3 million related to an investmeytiie Company in Star Il (2000) L.P. (“Star”), antere capital
company in the technology sector. The $3 millibligation arose from a capital call issued by tter  the
Company and other Star investors in 2002-2003, kiewéhe Company (along with other Star investbes
indicated to Star that it will not provide the appimately $3 million of requested capital. The Guamy does not
intend to pay this obligation and anticipates thatobligation will be removed from the Companyaddmce sheet
in the future

Accordingly, management believes that the Compaifiyoe able to meet in full its cash obligationsridig 2010.

In future filings, the Company will address thigiidity issue raised in your letter in the Maeagent’s Discussion and
Analysis of Financial Condition and Results of Gqiems section (the “MD&A Section”) using the curteatio of current
assets to current liabilities and will give managets assessment of how the Company’s current aftidigs will be
satisfied whenever this ratio is less than 1. kamhore, in the Company’s Quarterly Report on FaérQ for the three
months ended March 31, 2010, the Company enhatsdélt disclosure in the MD&A Section and addedw table for
the debt payments due in future periods as of Malgt2010. The Company intends to give this disolesn future filings




Mr. Daniel L. Gordon
August 3, 2010
page 3

Item 15. Exhibits, Financial Statement Schedylage 51

2. Refer to the Amended and Restated Promigsoty filed as Exhibit 10u to your Form X0- We note that the agreement
filed, omits schedules and exhibits to the agreemieam 601(b)(10) of Regulation S-K requires yodile all material
contracts in their entirety. Please file the cagtgplagreement with your next quarterly report brusewhy you believe this

agreement is no longer material to invest

Responst:

The Company will file the complete agreement with hext quarterly repot

Notes to Consolidated Financial Stateme

Note 15— Income Taxes, page 28

3. We note that your net deferred tax assetsisoprimarily of net operating losses and capitsé carryforwards. Given your
history of losses from continuing operations inteatthe last six years, and eight of the past,pfease tell us how you
determined it was reasonable to establish a valuatiowance for only $31 million of $62 million fered tax asset
balance. In your response, show us the disclogurevill include in future filings to address thssue.

Respons:

The balance of $62 million deferred tax asseluihes loss carryforwards for Israeli tax purpcesed foreign tax credits and
loss carryforwards for U.S. tax purposes. As ferltss carryforwards for Israeli tax purposes,Gbenpany will not be able
to utilize them in the near future for Israeli faorposes and therefore the Company recorded atiaiudlowance. As for
the foreign tax credits and loss carryforwardsUd®. tax purposes, the Company will be able tdzetimost of them due to
unrealized gain from several investments whichGbenpany holds. The Company estimates the unréajjam at the
amount of $177.1 million, mainly from the investnieem EMG. The estimate for the unrealized gaibased on a fairness
opinion and fair value analysis. As of DecemberZI09, the Company has loss carryforwards in theuatnof $49.2
million, which will expire during the period betwe2025 and 2029, and foreign tax credits in thewarhof $4.2 million,
which will expire during the period between 2014 &017. Thus, the Company's management beliea¢shin above-
referenced net operating losses and foreign taditsrevill be utilized in the future




Mr. Daniel L. Gordon
August 3, 2010
page 4

The following is a sample of the disclosure tiw@t Company will include in its future filings: KB Company intends to
apply a tax planning strategy of selling all oraxtipn its cost method investment, which currehidg sufficient unrealized
gains, to fully utilize the net deferred tax assktt are attributable to foreign tax credits avgblcarryforwards arising in t
U.S., due to unrealized gain from several investsetich the Company hol(”

Definitive Proxy Statement

Who are the Board nominees for directors?, page 4

4, With respect to your directors, please byridiscuss the specific experience, qualificatiatsrjbutes or skills that led to the
conclusion that the person should serve as a ditdotlight of your business and structure. Péeader to Item 401(e) of
Regulation -K for guidance. Provide similar disclosure in futdilings and tell us how you plan to comg

Respons:

Set forth below, with respect to each directamed in the Company’s Definitive Proxy Statemeng discussion of the
specific experience, qualifications, attributeskitls that led to the conclusion that each suaisqre should serve as director
of the Company, in light of the Compasybusiness and structure. Assuming that the B&afino further comments, we w
include in our future filings where required sulnsgi@ly similar disclosure with respect to eachedtor or director nominee
named therein, in compliance with Item 401(e) ofiation K.

« Yosef A. Maiman Mr. Maiman, as Chairman, President and Chief Hiee Officer of the Company, has
approximately four years of management and ope&y&iperience with the Company and approximateliiteigar:
of experience leading the Board as its Chairmas.a nember of the Controlling Shareholder GroupesD02,
Mr. Maiman'’s interests are aligned with that of dtker shareholders of the Company. Mr. Maimanexsnsive
experience with types of international businesssiaations that the Company engages in and hasdapih
knowledge of the business of the Company’s opegatubsidiaries. Based on his current role as é&rasand
Chief Executive Officer of the Company, his histarigh the Company and his experience with inteoretl
business transactions, Mr. Maiman provides the @wath skillful leadership and in-depth knowleddetlee
Compan's business




Mr. Daniel L. Gordon
August 3, 2010
page 5

Leo Malamud Mr. Malamud, as Senior Vice President of Merlemember of the Controlling Shareholder Group
and a company specializing in developing compléarimational projects, including in the energy seatad in
developing countries, and as a director of Gadut,af the Company’s largest operating subsidiakrs Malamud
brings to the Board extensive experience and kriydeof the Company’s business as it relates toriatmnal
transactions and the energy and chemicals indt

Dr. Joseph YerushalmiDr. Yerushalmi, through his work with Merhav &s $enior Vice President — Head of
Energy and Infrastructure Projects, brings to tbarl extensive experience and engineering expéntibe energy
sector in which the Company does business. Duaterimi also served as the CEO of an Israeli puoliopany,
and brings to the Board his knowledge and expeeievith public companies based in Isr:

Dr. Nimrod Novik: Dr. Novik brings to the Board broad based andepth political and economic experience with
international business transactions, particulaity wespect to transactions in the Middle East lanaiel. Dr.

Novik’s unique experience with the politics of interoatl business transactions in the Middle Eastare a
important asset for the Board in evaluating theesypf transactions typically engaged in by the Camyp

particularly considering the usual political ristofile of transactions in the Middle Ea

Yehuda Karni Mr. Karni, through his prior career as a formenisr partner in the law firm of Firon Karni Sar&

Firon, brings to the Board approximately 40 yedrexperience representing public companies. Mrnka also

an independent director under the rules of the NAQO:Iobal Market who has extensive experience sgren th
Company’s Audit Committee. Mr. Karni's experieraean attorney representing public companies anddnvice
on the Compar’s Audit Committee brings to the Board a-depth knowledge of corporate governance princij

Menahem Morag Mr. Morag, through his experience as Head of R@eaand Budget at the Israeli Prime Minister’

office in Tel Aviv and as Deputy General Managéiead of Resources Division of Union Bank of Isniatel.,
brings to the Board a broad based and extensivghbamd in finance, which strengthens the Boarditita to
analyze the financial aspects of the Company’'souariransactions. Mr. Morag is also an independiattor
under the rules of the NASDAQ Global Market, serass member of the Company’s Audit Committee arahi
“audit committee financial exp” for purposes of the rules promulgated by the £




Mr. Daniel L. Gordon
August 3, 2010
page 6

Daniel Vaknin: Mr. Vaknin brings to the Board extensive and apth experience and knowledge of finance and
accounting through his prior experience as a for&erior Partner at Kesselman & Kesselman CPA adigi his
various positions with finance and investment firnhdr. Vaknin is also an independent director urttierrules of
the NASDAQ Global Market, serves as a member oftbmpany’s Audit Committee and is an “audit comestt
financial expel” for purposes of the rules promulgated by the £

Joseph GevaMr. Geva, as an officer of Merhav Agro Ltd., lginto the Board in-depth experience in the
chemicals sector, particularly those located indkrwhich is a major focus of the Company’s curesmd future
business plan:

Erez I. Meltzer. Mr. Meltzer brings to the Board strong leadersdnid management skills through his various chief
executive positions with private and public comgarand his current position as Chief Executivedeffof Gadot,
one of the Company’s largest operating subsidiariéis knowledge of Gadot’s business and strategstrengthen

its business is an invaluable asset to the B¢

Gideon Weinstein Mr. Weinstein, through his 20 years of experienith Merhav, a member of the Controlling
Shareholder Group, brings to the Board a broaddbasd in-depth knowledge of the types of intermaldusiness
transactions that the Company typically engage

Policy Governing Director Nominations, page 9

5. Please disclose whether, and if so howCthmpany considers diversity in identifying nominémsdirector. Please refer to
Item 407(c)(2)(vi) of Regulation 8- Provide us with sample disclosure and confinat tyou will provide similar disclosu
in future filings.

Respons:

The Company does not have a policy or specifter@a for considering diversity when nominatimglividuals to serve as
director. In future filings, where required byritel07(c)(2)(vi) of Regulation S-K, the Company viiltlude an affirmative
statement as follows" The Company does not consider diversity when ma&idgtermination on nominations for direc”




Mr. Daniel L. Gordon

August 3, 2010
page 7

Board Leadership Structure and Risk Oversight, d&ye

6.

You state on page 12 that: “The Stock Op#ind Compensation Committee and Mr. Maiman stoveréate compensation
practices that do not encourage excessive levelslotaking that would be inconsistent with then@any’s strategy and
objectives.” Please tell us your conclusion as hetlver your compensation practices are reasoni&bly to have a material
adverse effect on the Company and describe thegsomu took to reach such conclusion. Referetn #02(s) of
Regulation -K for guidance

Responst:

On an annual basis, Mr. Yosef Maiman and thelS@ption and Compensation Committee determinednepensation
packages of the officers of the Company (the S@pkion and Compensation Committee with respect toNthiman and
Mr. Maiman with respect to all other officers) bdsm a variety of factors designed to provide appate incentives to the
officers and to align their interests with thosaha shareholders, as more fully described in thie@any’s response to item
7 below. The compensation policies and practi¢ééseoCompany have remained consistent over thespasral years and
the Company does not believe that they have let¢essive levels of risk taking by the officersittWespect to nowfficer
employees of the Company, compensation consigtsapity of a base salary, and the Company typiaddigs not grant
equity awards or large cash bonuses to such naceoBmployees. Accordingly, the Company doeshetieve that its
compensation practices encourage sucl-officer employees to engage in excessive risk tal

In connection with the preparation of the Pr&tstement, the Company’s management determinedigtbsure in
response to ltem 402(s) of Regulation S-K was egtired as the risks arising from the Company’smamsation policies
and practices for its employees are not reasoriéely to have a material adverse effect on the any. Such
determination was made by considering the followagjors:

« the inclusion of both cash and at-risk equity congagion makes it less likely that an officer woaltjage in behavior
intended for short term benefits to the Companw thauch officer's compensation were more heawigighted toward
at-risk equity compensatiol

« the Company'’s officer and employee compensationtipes have been established over years and thsreden no
inappropriate risk taking under these progra




Mr. Daniel L. Gordon

August 3, 2010

page 8

- the Company’s equity based compensation is gegesaliject to ratable vesting over four years frbmdate of grant;
and

« that the Company does not have a history of matehEnges in compensation that would have a matatiserse effect
on the Company related to risk management pracéicdsisl-taking incentives

Elements of Compensation, page 16

7.

Please revise your discussion of compensaticards to explain specifically why each namedetiee officer received the
base salary, annual cash incentive bonus and kEmgequity inventive compensation awards that He ¢h this regard, we
note the option grants to your executive officgygraved on March 8, 2010. We also note that Me8éaiman and Eluz
received significantly higher bonus awards tharepttamed executive officers. Your discussion oéitive compensation
should specifically describe the elements of irdlial performance taken into account in determisinch

compensation. Please refer to Item 402(b) of Retgul S-K for guidance. Provide us with sampleldisure and confirm
that you will provide similar disclosure in futufiéngs.

Responst:

Except with respect to Mr. Erez Meltzer, the C&@adot whose compensation is determined purdoam employment
agreement as described in the Company’s Proxyr8taieunder the heading “Compensatory arrangemeggrtdin

officer,” the base salary and annual cash bontissoNamed Executive Officers (other than Mr. Ydgefiman) are
determined in Mr. Maiman'’s sole discretion, withaumly reference to any specific factors, critemarfulas or performance
metrics. With respect to the compensation of Maiwan, the Stock Option and Compensation Commilt¢ermines his
base salary, annual cash bonus and any equity baseds, also without any requirement to take awcount any specific
factors, criteria, formulas or performance metriédthough neither Mr. Maiman nor the Stock Optamd Compensation
Committee are required to reference any specifitofa or criteria when making compensation deteations, there are
factors of personal performance that are usuallgrtanto account, as further detailed below. Duieations of base salary
and cash bonuses are made annually on by-case basis

Currently, the Company does not award long-tequity compensation on an annual basis, but may &lelo so in the
future. Grants of long-term equity compensatiothiobNamed Executive Officers typically takes thenf of stock options,
and the determinations to make such grants are maetime to time by the Stock Option and Compé&nsaCommittee,
generally in consultation with Mr. Maiman and otleeecutive officers. The decisions are based atuations of overall
levels of compensation, the desire to further alignhe Company’s view, the objectives of the shaiders with the
objectives of the executives and overall perfornea




Mr. Daniel L. Gordon

August 3, 2010
page 9

Notwithstanding the foregoing, in determining ttesé salary and annual cash bonuses of the Namedtie=Officers, Mr
Maiman and the Stock Option and Compensation Coteen{tvith respect to Mr. Maiman’s compensation)jdsiby take
into account an executive officer’'s seniority armdigion within the Company, involvement in the vas business
transactions undertaken by the Company and totédnpeance within the Company and the general corsgtéon levels of
various other public companies (to the extent diesdrin our response to item 8 below), althoughetaee no formulas or
metrics to tie these factors to the actual amoofitise executive officers’ respective base salai®s cash bonuses, which
are determined in the sole discretion of Mr. Maimathe Stock Option and Compensation Committeapaticable. The
Company has only a small group of executives, stingj of the Chief Executive Officer, Chief FinaalcDfficer and three
Vice Presidents

The following is sample disclosure for the comgzetion decisions made for the year ended Dece8ih&009, and the
Company will include similar disclosure in futuirfgs where required by Iltem 402 of Regulatic-K:

“ Compensation Decisions for 200
Base Salary and Cash Bon

For the year ended December 31, 2009, Mr. Maimmahig sole discretion, determined the base saladyaanual cash bon
for Ms. Irit Eluz and Messrs. Yoram Firon, Amit Maar and Zahi Ben-Atav. The compensation of MezZavieltzer is
determined in accordance with his employment ages¢nwhich is described under the heading “Compgenga
arrangement of certain offic”

In December 2008, Mr. Maiman set the base sétairiyls. Eluz for 2009 and took into account hexdership roles in
supervising other members of management in geaadhlvith regard to various key business transagtidithe Company
during 2008, her continued service as CFO of the@amy since 2002 and the overall performance oflbtes with the
Company. After the end of 2009, Mr. Maiman detemdi Ms. Eluz’s cash bonus for 2009 in large pacthee of her
leadership role in consummating several importartsactions for the Company in 2009 during a tubiuyear for the
Company and also her seniority and total performamith the Company. The result of these deterrunatwas a base
salary and cash bonus for 2009 that was slightidr than what Ms. Eluz received for 20

With respect to Messrs. Firon, Mantsur and BéavAMr. Maiman set their respective base saldae2009 by taking into
account their levels of involvement in the Companyarious transactions, their seniority levels #adr total overall
performance with the Company for 2008. In detemngriheir respective cash bonuses at the end d,200 Maiman took
into account the same factors but with respecOi®dnstead of 2008. The result of these determinawas a slight
increase in base salary for each of Messrs. Fiviamtsur and Ben-Atav over what they received fd&(pro-rated with
respect to Mr. Ben-Atav). Mr. Firon’s cash bonesmased slightly relative to what he receivedd@8, and the bonus of
Mr. Mantsur increased significantly in large paethuse of his involvement in the Company’s varioaissactions during
2009. Mr. Be-Atav started work for the Company in April 2008daris first bonus was for the 2009 fiscal ye




Mr. Daniel L. Gordon

August 3, 2010
page 10

For Mr. Maiman, the Stock Option and CompensaGommittee determined his base salary and casiisldon 2009 by
taking into account Mr. Maiman’s overall performaras the leader of the Company and his roles iswwomating the
various key business transactions entered intbhé@y"ompany during very turbulent times. Mr. Mairsarase salary for
2009 was determined in reference to his performdancieg 2008 and his cash bonus for 2009 was détedrin reference
to his performance in 2009. The result of the S©Opkion and Compensation Committee’s determinatian a slight
increase in base salary and cash bonus for Mr. klaiover what he received in 20l

Both Mr. Maiman and the Stock Option and Compéna Committee determined that their respectivesiiens regarding
base salaries and cash bonuses paid to the Naneedtiwe Officers were appropriate in light of thengral compensation
levels paid by other similarly situated companiethie United States and Israel, although no bendtsnspecific
comparables or targeted parameters were |

Although Mr. Maiman and the Stock Option and @emsation Committee took into account the foregdéaators in
determining the base salaries and cash bonushe dfamed Executive Officers, there are no formatawmetrics to tie these
factors to the actual amounts of the Named Exee@ifficers’ respective base salaries and cash lesnughich are
determined in the sole discretion of Mr. Maimarther Stock Option and Compensation Committee, akcajppe. For the
actual amounts of base salaries and cash bonuiske®pae Named Executive Officers, see the Sumr@anypensation
Table below

Long-Term Equity Grant:

For 2009, the Company did not award any equitymensation to its Named Executive Officers. Omdi&8, 2010,
however, the Stock Option and Compensation Comenéfgproved the grant of stock options to Mr. Maimés. Eluz and
Mr. Mantsur, as described in “Elements of CompédaratLong-Term Equity Incentive Compensation” abovée Stock
Option and Compensation Committee granted suclk sfpiions to these Named Executive Officers bec#usie then
existing stock options had fully vested and thecE®Option and Compensation Committee wanted toicoatto have the
interests of these Named Executive Officers alignid those of the shareholders with a grant oflstoptions vesting over
a four year perio”




Mr. Daniel L. Gordon

August 3, 2010

page 11

8.

Base Salar

We note that you take into account the Isataries paid by similarly situated companies iadsand the United States. To
the extent that you benchmark compensation, youeapgired to identify the companies that comprisegeer group. If yo
have benchmarked different elements of your comgt@rsagainst different peer groups, please idettié companies that
comprise each group. Refer to Item 402(b)(2)(piviRegulation S-K. This disclosure should incle@ddiscussion of where
actual payments fall within targeted parameters.thE extent actual compensation was outside eteatgange, include an
explanation. Provide us with sample disclosure@rdirm that you will provide similar disclosune future filings.

Respons:

The Company does not establish or use any beartisnor peer group rankings for establishing corspon. The
Committee and the CEO do review the publically ldised base salaries of officers of various othenganies to better
understand current market conditions, but theraar@rgeted parameters or other specific benchsndrkfuture filings the
Company will include a statement as follows: “Altigh the Company reviews salaries paid by otheitaimsituated
companies in the United States and Israel to agisessurrent market it does not use benchmarkger group rankings or

apply targeted paramet”.

Summary Compensation Table, page 20

9.

We note the amounts in the “All Other Congaion” column. Each perquisite or personal béledit exceeds the greater
of $25,000 or 10% of the total amount of perquésdad personal benefits for an officer must be tifieesh and disclosed in
footnote. Refer to Instruction 4 to Item 402(cfitd) of Regulation S-K. As applicable, providewih sample disclosure
and confirm that you will provide similar disclogun future filings.

Respons:

In response to the Staff's comments, set foelbw is a revised footnote 7 to the Summary Comatéms Table on pages
20-21 of the Company’s Definitive Proxy Statemewdugtifying each perquisite or personal benefit paid named
executive officer in 2009 that exceeds the greaft$25,000 or 10% of the total amount of perqussite personal benefits
paid to such named executive officer in 2C
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“(7) Comprised of the Company's contributiorisrael pursuant to: (i) pension plan, (ii) educationd, (iii) social security,
(iv) use of car, (v) use of mobile, (vi) final acod settlement, (vii) redemption of vacation prasmsand (viii) reimbursed
for the payment of taxes. The following are theoants of perquisites and personal benefits paghtth Named Executive
Officer for the year ended December 31, 2009 theteded the greater of $25,000 or 10% of the &otadunt of perquisites
or personal benefits paid to such Named Executffiedd for the year ended December 31, 2C
Reimbursemen
Social Education for Payment of
Name Security Fund Pension Plar Taxes Total
Yosef A. Maimar $ 11,257 $ 74,31C $ - % 83,29¢ $  168,86!
Irit Eluz $ 11,35¢ $ 2477C $ 47,137 $ 41,167 $ 124,43:
Yoram Firon $ 11,35¢ $ 16,68¢ $ 31,45¢ $ 34,43¢ $ 93,94t
Amit Mantsur $ 11,30 $ 11,92 $ 23,36« $ 31,63: $ 78,22(
Zahi Ber-Atav $ 7,281 $ 7,152 $ 13,38( $ 23,78¢ $ 51,59¢
Erez |. Meltzel $ 9,057 $ 22,19 $ 72,35¢ $ 32,67¢ $ 136,28:
The Company will include similar disclosure infitgure filings where required.
* k k k%
In connection with our response, the Company heagbyowledges that:
. the Company is responsible for the adequacy angracy of the disclosure in the filin
. Staff comments or changes to disclosurespaase to staff comments do not foreclose the Cssiamn from taking any
action with respect to the filing; ai
. the Company may not assert Staff comments as asiefe any proceeding initiated by the Commissioany person unde

the federal securities laws of the United Ste
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If you have any questions or comments regardinddiegoing, please do not hesitate to contact nf@6#t) 447-8636.

We thank you in advance for your assistance.

Very truly yours,

/s/ Irit Eluz

Name: Irit Eluz
Title: CFO, SVP Finance & Treasur
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AMPAL-AMERICAN ISRAEL CORPORATION
555 Madison Avenue

New York, New York 1002:

(866) 447-8636

VIA EDGAR AND VIA FACSIMILE TRANSMISSION

Daniel L. Gordon

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, N.E.

Washington, D.C. 20549

August 30, 2010

Re: Ampal-American Israel Corporation (the “Company”)
Form 10-K for the Year Ended December 31, 2009 FiteMarch 8, 2010
Form 10-Q for the Quarterly Period Ended June 30, 2010 Fileé August 4, 201(
Definitive Proxy Statement Filed March 31, 201(
File No. 000-00538

Dear Mr. Gordon:

We are writing in response to the comments of tlaéf 8f the Division of Corporation Finance (“théa§") of the Securities and
Exchange Commission (the “Commission”) that wenetaimed in your letter dated August 23, 2010 reiggrthe Company's (i) Form 10-K

for the Year Ended December 31, 2009, (ii) FornQLfar the Quarterly Period Ended June 30, 2010(aihdefinitive Proxy Statement
Filed March 31, 2010.

For reference purposes, the text of your letteedl&ugust 23, 2010, has been set forth below WwghQompany'’s response below
each numbered comment. All capitalized terms useldnat defined shall have the meanings ascribeddb terms in the filings noted above.

Form 10-K for the year ended December 31, 2009

ltem 7. ManagemeéstDiscussion and Analysis of Financial Conditiod &esults of Operations, page 35

Liquidity and Capital Resources, page 42

1. We have reviewed your proposed disclosug®in response to comment 1 in your letter dategusu3, 2010, and your
disclosure in your Form 10-Q for the Quarterly BérEnded June 30, 2010, as it relates to yourdituand capital
resources. We note that you have current debtipahobligations of $43 million and ship purchaddigations of $22
million coming due within the next 12 months, ardlt and marketable securities of $36.4 millione Thortfall of
approximately $30 million significantly exceeds yaperating cash flows in recent historical period@ell us how you plan
to address this shortfall, and show us the discéogau will include in future filings to specifidgladdress your liquidity
needs over the subsequent 12 month period, rdtaerroviding boilerplate disclosure that you magaito borrow or
liquidate asset:
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Response

The Company advises the Staff that it has the dp@acfund all of its $22 million of ship purchaséligations, by drawing
on existing committed credit facilities. The eiigtfacilities are sufficient to fund the full $2&illion of ship purchase
obligations and credit availability is based on shene milestones as in the ship construction agretsywith the intent for
the Company’s credit to be available on a baclaitktbasis.

With respect to the Company’s remaining cash naegdsn evaluating the Company’s sources of cashsfimAfund its debt
and other cash requirements, management takesansideration the Company'’s ability to generatéddbmsv from
operations during recent historical periods. Mamage believes that cash flow from operations togiettith the
Companys existing cash levels will enable it to meet thmaining $43 million of current debt obligationsiag due in thi
next 12 months.

Moreover the Company expects that following theuggition of the business of 012 Smile.Communicatibtd. (“012") by
the Company’s subsidiary, 012 Smile Telecom Lt61¢ Smile,” formerly Ampal Investments and Commatiizns 2009
Ltd.), which occurred on January 31, 2010 its' d&shlis from operations will increase. In 2009, &Gl@ash provided by
operating activities was approximately $66 milli&ince this acquisition, the Company has reporéggnent earnings of
$1.8 million from its Communications segment, whidsentially represents the 012 Smile operatidiese earnings
reflect various non-cash expenses, such as depoecénd amortization, in the amount of $20.9 naiilj resulting in $23.8
million of cash flow from operations. These resute consistent with the Company’s expectatiotiseatime of the
acquisition.

The following is a sample of the type of disclesthat the Company will include in its futurarfds: “The Company has
cash flow obligations over the next 12 months, &iimg primarily of $22 million in ship purchaselgations and $43
million in current debt obligations. In order teeset these cash requirements, the Company intendset@s necessary, its
ability to draw down on existing committed creditiities to fund the $22 million ship purchaseigations. The Company
also anticipates using a portion of its $36.4 willof cash and marketable securities and its' tipgraash flows (including
those resulting from its recent acquisition of @&ifile in 2010) to meet its remaining $43 millioncofrrent debt
obligations”
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2. We have reviewed your proposed disclosug@ur response to comment 1 in your letter datedusu3, 2010, and your
disclosure in your Form 10-Q for the Quarterly BérEnded June 30, 2010, and note that you havability and intent to
refinance existing debt facilities totaling apprositely $166 million, maturing within the next 12 ntles. Please tell us hc
you have determined you have the ability to refaeaeach of these facilities, and tell us any tearmsconditions that mu
be met. Please also tell us if there may be cistantes where you may not be able to refinance tiaedities, and what tt
repercussions would be. Please show us the diselgsu will include in future filings to addressd issue

Responst:

The $166 million in debt facilities that the Compantends to refinance in the following 12 montlesisist of three differel
types of debt facilities as described below:

. M&A Loans : The Company has $70 million of indebtednessbattable to the acquisition of its subsidiaries
Gadot Chemical Tankers and Terminals Ltd. (“Gad{#243 million) and 012 Smile ($27 million), whick subject
to credit facilities that by their terms give ther@pany the sole option to extend the repaymenuct s
indebtedness. In order to exercise its option terekthose loans, the Company is required to mkebdeenants
under the facilities and no events of default shalle occurred that would cause the Company ta besiach of th
terms of those loans agreements. As of June 3@M,20e Company met the requirements to exer@gggitt to
extend the loans and was entitled to extend thayrapnt of the $70 million of indebtedne

. Bank Credit : The Company has $79 million of indebtedness¢basists of short-term working capital credit
facilities (received from several banks that eacé of them negotiated with the Company indepenggtitht fund
the Company's current activities. A common praciiclsrael is for companies to finance currenivéets, such as
working capital and current operations, throughuse of short-term loans that are renewed on daegu
basis. There is no contractual obligation on the pf the banks to renew the loans, but the tasliare typically
renewed in the ordinary course. In practice, bamisld elect not to renew such types of loans dfrlyere has
been or there is likely to be a material advergecebn the Company's business or the Companyslidoe in
breach of a material covenant in other materiat lagreements of the Company. The Company beltbatshere
is currently no change in the Company’s financa@idition which is likely to result in the banks etiag not to
renew these short-term credit facilities. If akdecides not to renew a short-term credit facilinge Company can
turn to other banks or the financial markets. B@meple, the Company has recently received an ABg#vith a
negative outlook) from Midroog Ltd. (an affiliaté Moody's Investors Service) on the Company’s Sele
debentures, in the amount of NIS 170 million (apprately $45 million), which the Company is plangito offer
in Israel.
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. Other : The Company has $17 million of short-term lotiret are renewable for six or twelve month peridde
loans primarily were used to finance the purchdsxed assets and leasehold improvements. Towihelend of
2010, the Company will decide whether to renewefinance the loans. If the Company is unable tewethese
loans, the Company can turn to other banks, tditla@cial markets or to repay the loans from itshcand cash
equivalents

The following is a sample of the disclosure tha @ompany will include in its future filings: “Ovéne next 12 months the
Company intends to refinance or rollover approxehe$166 million in indebtedness maturing over sti2kmonth

period. The Company and its subsidiaries havesl@&$70 million, which by their terms give ther@pany the sole option
to extend the facilities as long as the Compamptsn breach of its obligations under the credite@ments. The Company
also has short-term bank credit of approximate® ifllion for financing the current activities dfeé Company, such as
working capital and current operations, and, caestswith Israeli practice, is renewed on a regbksis. However, there is
no contractual obligation for the banks to renegsthshort-term loans. The Company is not awaamypthange in the
Company's financial condition which is likely tcstdt in the banks electing not to renew these steom credit facilities
(including, but not limited to, meeting the covetsaim the loan agreements). Management beliessstimilar debt under
similar terms is readily available from other barkinstitutions in Israel to the extent any bankhe@ Company’s current
banking group does not participate further. ThenBany has an additional $17 million of short-ternmrent debt
obligations that the Company intends to renew oetmance during the remaining portion of 201 tfie extent the
Company cannot refinance any of the foregoing itetiriiess with the current financing banks, the Compell turn to

other banks and/or the financial markets, suchygsublicly offering debentures in Israel, which Bempany has done in
the past.”
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Form 10-Q for the Quarterly Period Ended June 30, 2010

6. East Mediterranean Gas Company, page 10

We note from your disclosure that it is alelar what impact the legislation passed by theeBuwent of Egypt in May 2008
will have on EMG, but we also note that you diselesrlier in the same paragraph that the impattti@change in the law
would be to impose a 20% tax on EMG’s net futumime. Please tell us what periods this law impactd if you have
accounted for the reduced historical and futurerime when testing your investment in EMG for impainn

Responst:

The legislation by the government of Egypt impodimg 20% corporate income tax became effective 8ag 5, 2008 and
by its terms has been applicable to EMG since slatd. When testing the investment of EMG for impaint, the Company
used an economic valuation that was prepared uhderssumption that EMG will not pay any corpoiat®me tax for
several reasons. EMG has the ability to changeeits structure, which will increase the leverageMG, resulting in a
distribution to its shareholders. As a resultwdtsa restructuring, EMG’s financial expense wdnldease, resulting in a
reduced tax liability for EMG. Furthermore, ther@uany understands that EMG intends to distributstrabits future net
income as dividends and, therefore, the Compangést holds more than 10% of ownership intereEMG) will be able
to use part of the tax paid in Egypt as a tax ¢tfediU.S. tax purposes. To conclude, the Comgzeiieves that because of
EMG's ability to modify its debt structure and tBempany’s ability to use the tax credits, the dffddhe tax paid in Egypt
can be reduced substantially.

The Company also conducted a valuation analysEM® taking into account the payment of the 20% ooafe income tax
in Egypt by EMG (without taking into consideratiany changes in debt structure or any tax credita>oloss
carryforwards). According to such analysis, evethd 20% tax was paid by EMG, there would be nalrieeecord a
provision for impairment.

We have reviewed your response and proposed disel@s your response to comment 3 in your lettéedi@dugust 3, 201(
and note that a significant component of your uemesd deferred tax asset balance relates to losg@avards which you
intend to utilize by selling all or a portion of yoinvestment in EMG, which currently has suffidiemrealized gains to ful
utilize these net deferred tax assets. Pleasadéilthe value of those unrealized gains conteteglthe enforcement of the
Egyptian legislation passed in May 2008, and if ptease tell us whether the enforcement of thgslation would have a
material impact on the amount of unrealized gawrzslable to utilize your deferred tax assets. olf glease quantify the
amount of unrealized gains that would be availadohel the impact it would have on your valuatioowahnce for your net
deferred tax assel
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rdon

Responst:

The computation of the unrealized gains on tivestment in EMG was based on the valuation thetrass no payment of
the 20% corporate income tax. The reason for thttdt like the Company that is entitled to usetx payments paid by
EMG in Egypt as underline tax credits in the U.Stessame would be for any other U.S. investorhtthold more than
10% interest in EMG. When using the valuation th&es into consideration the 20% corporate incarert Egypt (withou
taking into consideration any tax credits), theseffwill result in reducing the unrealized gainttban shield the Company's
net operation loss by approximately $82 million armhsequently, will impact the valuation allowaricethe net deferred
tax asset by approximately $8.1 million (whichnesgents the difference between the Israeli taxamatethe US tax rate

15. Legal Proceedings, page 17

5. Please tell us if unfavorable outcomes eelab any legal claims filed against subsidiarias affiliates of the company are
probable, and if any accruals have been m

Responst:
No unfavorable outcomes related to any legal cldilad against subsidiaries and affiliates of ttar@any are probable a
therefore no accruals have been made.

6. We note that for certain of your disclosegal claims you do not disclose the possible losamge or loss, or provide a

statement that an estimate of the loss cannot loe mASC 450 (formerly SFAS 5) indicates that ifuarfavorable outcome
is determined to be reasonably possible but ndighie, or if the amount of loss cannot be reasgnedtimated, accrual
would be inappropriate, but disclosure must be nredarding the nature of the contingency and amag of the possible
loss or range of possible loss or state that snastimate cannot be made. Please revise youosiises beginning in the
third quarter Form 10-Q to include all of the dasaires required by paragraphs 3-5 of ASC 45G@04n this regard, we ¢
not believe that general boilerplate disclosurécatihg that losses may be higher than reservesmily accrued by the
Company or disclosure indicating that the outcoifn@ matter may be material to your operating resialt a particular
period satisfies the criteria in ASC 4!
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Responst:

We note the Staff's comments and the Companlyinglude such disclosure beginning on its Form@.@r the third quarte
of 2010.

* k k k%
In connection with our response, the Company heaebypowledges that:
. the Company is responsible for the adequacy angracy of the disclosure in the filin

. Staff comments or changes to disclosurespaase to staff comments do not foreclose the Cssian from taking any
action with respect to the filing; ai

. the Company may not assert Staff comments as agkefa any proceeding initiated by the Commissioany person undt
the federal securities laws of the United Ste

If you have any questions or comments regardinddiegoing, please do not hesitate to contact nf@G#t) 447-8636.
We thank you in advance for your assistance
Very truly yours,

/sl Irit Eluz

Name: Irit Eluz
Title: CFO, SVP Finance & Treasur




