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Secretary Ampal-American Israel Corporation 1177 Avenue of the Americas, 12th Floor New York, New York 10036 (Name
and Address of Agent for Service) (212) 782-2100 (Telephone Number, Including AreaCode, of Agent for Service) Copiesto:
Kenneth L. Henderson, Esg. Robinson Silverman Pearce Aronsohn & Berman LLP 1290 Avenue of the Americas New Y ork, New
York 10104 CALCULATION OF REGISTRATION FEE

Pr oposed
Title of Maxi mum
Securities Amount Proposed Maxi mum Aggr egat e Amount  of
to be to be Ofering Price Ofering Regi stration
Regi st er ed Regi st er ed Per Share(1) Price(1) Fee
Cass A
Conmon St ock,
par val ue
$1. 00 4, 000, 000( 2) $7. 00 $28, 000, 000 $7, 000

(1)Estimated solely for purposes of calculating theregistration fee. Pursuant to Rules 457(c) and (h), the Proposed Maximum
Offering Price Per Share and the Proposed Maximum Aggregate Offering Price are computed on the basis of the average of the high
and low prices per share of Class A Common Stock of Ampal-AmericanIsragl Corporation as reported on the Nasdag National
Market on February 16, 2001. (2)Of the shares covered by this Registration Statement, 4,000,000 shares of Class A Common Stock
represent the underlying stock for the stock options, restricted stock, deferred stock, stock appreciation rights and other stock-based
awardsto be granted by Ampal-American Isragl Corporation under its 2000 Incentive Plan. PART | INFORMATION REQUIRED
INTHE SECTION 10(a) PROSPECTUS The Company will provide documents containing the information specified in Part 1 of
Form S-8 to employees as specified by Rule 428(b)(1) under the Securities Act. Pursuant to theinstructions to Form S-8, the
Company is not required to file these documents either as part of this Registration Statement or as prospectuses or prospectus
supplements pursuant to Rule 424 under the Securities Act. PART |1 INFORMATION REQUIRED IN THE REGISTRATION
STATEMENT Item 3. Incorporation of Documents by Reference. The following documents areincorporated by referenceinto
this Registration Statement:

The Company's Annual Report on Form 10-K for the year ended December 31, 1999, as filed on March 30, 2000.

Z'he Company's Quarterly Report on Form 10-Q as filed on May 15, 2000, August 14, 2000, and November 14, 2000.

I he Company's Proxy Statement as filed on June 7, 2000.

Description of the Company's Class A Common Stock, $1.00 par vaue per share, contained in the Registration Statement on
Form 8-A filed on May 3, 2000.

In addition, all documentsfiled by the Company pursuant to Section 13(a), 13(c), 14 and 15(d) of the Securities Exchange Act of 1934, as
amended (the "Exchange Act"), subsequent to the date thisRegistration Statement is filed with the Securities and Exchange Commission, and
prior to the filing of a post-effective amendment which indicates that all securities offered by this Registration Statement have been sold or
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which deregisters all such securities then remaining unsold, shall be deemed to be incorporated by reference in this Registration Statement and
to be a part hereof from the date of thefiling of such documents.

Any statement contained in a document incorporated or deemed to be incorporated herein by reference shall be deemed to be modified or
superseded for purposes of this Registration Statement to the extent that a statement contained herein or in any subsequently filed document
whichalso is, or isdeemed to be, incorporated by reference herein modifies or supersedes such prior statement. Any statement so modified or
superseded shall not be deemed, except as so modified or superseded, to constitute a part of this Registration Statement, except as indicated
herein.

Item 4. Description of Securities.
Not applicable.
I[tem 5. Interests of Named Expertsand Counsel.

Robinson Silverman Pearce Aronsohn & Berman LLP, counsel to the Company, is giving an opinion regarding thevalidity of the offered shares
of Class A Common Stock.

Item 6. Indemnification of Directorsand Officers.

The Company's Certificate of Incorporation provides that the personal liability of the directors of the Company shall be limited to thefullest
extent permitted by law, including limitations contained in the provisions of paragraph (b) of Section 402 of the Business Corporation Law of
the State of New Y ork (the "BCL"), as amended from time to time.

The Company's By-laws contain provisions requiring indemnification of the Company's directors and officers to the fullest extent authorized by
the lawsand statutes of the State of New Y ork. The By-lawsrequire the Company to indemnify any person by reason of thefact that such
person, histestator orintestate is or was a director or officer of the Company against any reasonable expenses (including attorneys fees),
actually and necessarily incurred by him in connection with any action or proceeding (or any appeal therein) brought (or threatened to be
brought) by third parties except if such person breached his duty to the Company. The By- lawsrequire the Company to indemnify any person
by reason of thefact that such person, histestator or intestate is or wasadirector or officer of the Company against any andall judgments,
fines, amounts paid in settlement, and reasonable expenses (including attorney'sfees) actually and necessarily incurred by him in connection
with any action or proceeding (or any appesal therein) brought (or threatened to be brought) by third parties including, without limitation, one by
or inthe right of any other corporation which such person served in any capacity at therequest of the Company, if such person acted in good
faith, for a purpose which he believed to be in the best interests of the Company, and in criminal actionsor proceedings in which hehad no
reasonable cause to believe that his conduct was unlawful. The Company's By-lawsfurther provide that indemnification for expensesas
described above may be paidin advance of thefinal disposition of such action or proceeding in the manner authorized by the lawsand statutes
of the State of New Y ork subject to repayment by the person, histestator or intestate, to the extent such advances exceed the indemnification to
which such person isentitled or if such person is ultimately found not entitled to indemnification under the lawsand statutes of the State of New
York.

Effective January 30, 2000, the Company purchased a Directors and Officers Liability policy in the amount of $30,000,000 issued by Aryeh
Insurance Company of Israel Ltd. The cost of the palicy, which expires January 31, 2002, was$325,541. Thispolicy provides coverageto al of
the officers and directors of the Company and of those subsidiaries of whichthe Company owns more than 50% of the outstanding voting stock.
Item 7. Exemption from Registration Claimed.
Not applicable.

-ii-
Item 8. Exhibits.

5.1 Opinion of Robinson Silverman Pearce Aronsohn & Berman, LLP, counsel to the Company, as to certain legal mattersin
connection with the shares of Class A Common Stock being registered.

23.1 Consent of Robinson Silverman Pearce Aronsohn & Berman, LLP (included aspart of Exhibit 5.1).
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23.2 Independent Auditor's Consent with respect to the financia statements of:
AM-HAL Ltd.
Ampal-American Isragl Corporation
Ampal Industries (Isragl) Ltd.
Bay Heart Ltd.
Carmel Container SystemsLtd.
Coral World International Ltd.
Country Club Kfar-Saba Ltd.
Epsilon Investment HouseLtd.
Granite Hacarmel Investments Limited
Hod Hasharon Sport Center Ltd.
Hod Hasharon Sport Center (1992) Limited Partnership
Mivnat Holding Ltd.
Sheraton Moriah (Isragl) Ltd.
Ophir Holdings Ltd.
Paradise IndustriesLtd.
Renaissance Investment Co. Ltd.
Shmay Bar Real Estate (1993) Ltd.
Shmay Bar (T.H.) 1993 Ltd.
Trinet Investmentsin High-Tech Ltd.
Trinet Venture Capital Ltd.

24.1 Power of Attorney (included on signature page of this Registration Statement).

Item 9. Undertakings.
1.The undersigned registrant hereby undertakes:
(a)To file, during any period in which offers or salesare being made, a post-effective amendment to this Registration Statement:

(i Toinclude any prospectus required by Section 10(a)(3) of the Securities Act;
)

(i To reflect inthe prospectus any facts or events arising after the effective date of thisRegistration Statement (or the most recent

i) post-effective amendment hereof) which, individually or in the aggregate, represent a fundamental changein theinformation set
forth in this Registration Statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the
total dollar valueof securities offered would not exceed that which was registered) and any deviation from thelow or high end of
the estimated maximum offering range may be reflected in theform of prospectus filed withthe Commission pursuant to Rule
424(b) if, in the aggregate, the changesin volume and price represent no more than a 20 percent change in the maximum
aggregate offering price set forth in the "Calculation of Registration Fee" table in the effective registration statement.

(i Toinclude any material information with respect to theplan of distribution not previously disclosed in thisRegistration Statement
ii) or any material changeto suchinformation in this Registration Statement;

provided, however , that paragraphs (1)(a)(i) and (1)(a)(ii) will not apply if the information required to be included in a post-effective
amendment by those paragraphs is contained in periodic reports filed by the registrant pursuant to Section 13 or Section 15(d) of the Exchange
Act that are incorporated by reference in this Registration Statement.

(b)That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be anew
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof.

(c)To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.
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2.The undersigned registrant hereby further undertakesthat, for purposes of determining any liability under the Securities Act, each filing of the
registrant's annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee
benefit plan's annual report pursuant to Section 15(d) of the Exchange Act) that isincorporated by reference in this Registration Statement shall
be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be
deemed to be theinitial bona fide offering thereof.

3.Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
registrant pursuant to the provisions described under Item 6 above, or otherwise, the registrant hasbeen advised that in the opinion of the
Commission such indemnification is against public policy asexpressed in the Securities Act and is, therefore, unenforceable. Inthe event that a
claim for indemnification against such liabilities (other than the payment by theregistrant of expenses incurred or paid by a director, officer or
controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling
person in connection with the securities being registered, theregistrant will, unlessin the opinion of its counsel the matter has been settled by
controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it isagainst public policy as
expressed in the Securities Act and will be governed by thefinal adjudication of suchissue.

-iv-
SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable groundsto believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto
duly authorized, in the City of New York, State of New Y ork, on the 21st day of February, 2001.

Ampal-American |sragl Corporation

By: /9 Raz Steinmetz

Name: Raz Steinmetz

Title: President and Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below doeshereby congtitute and appoint Raz
Steinmetz, AllaKanter and Eli S. Goldberg, and each and any one of them, their true and lawful attorney-in-fact and agent, with full power of
substitution and resubstitution, for them and in their name, place and stead, in any and al capacities, to sign any and al amendments (including,
without limitation, post-effective amendments) to this Registration Statement, andto filethe same, with all exhibits thereto, and other
documentsin connection therewith, with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, and each of
them, full power and authority to do and perform each and every act and thing requisite and necessary to be donein and about the premises, as
fully to al intents and purposes ashe or she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and
agents or any of them, or their or his or her substitute or substitutes, may lawfully do or causeto be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following personsin the
capacities and on the dates indicated.

Name Chairman of theBoard Date
/9 Daniel Steinmetz Chairman of the Board February 21, 2001
Daniel Steinmetz
/9 Raz Steinmetz Chief Executive Officer, President, Director February 21, 2001
Raz Steinmetz
/s/ Shlomo Meichor Chief Financia Officer February 21, 2001
Shlomo Meichor
/sl AllaKanter Chief Accounting Officer February 21, 2001
AllaKanter
[s/ Michael Arnon Director February 21, 2001
Michael Arnon
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/s Benzion Benbassat Director February 21, 2001
Benzion Benbassat

/9 Y aacov Elinav Director February 21, 2001
Y aacov Elinav
/sl Kenneth L. Henderson Director February 21, 2001
Kenneth L. Henderson
/s/ Hillel Peled Director February 21, 2001
Hillel Peled
/9 Eliyahu Wagner Director February 21, 2001
Eliyahu Wagner
/s Avi A. Vigder Director February 21, 2001
Avi A. Vigder

_V_

EXHIBIT INDEX
Exhibit No. Document

51 Opinion of Robinson Silverman Pearce Aronsohn & Berman, LLP, counsel to the Company, as to certain legal mattersin
connection with the shares of Class A Common Stock being registered.

231 Consent of Robinson Silverman Pearce Aronsohn & Berman, LLP (included as part of Exhibit 5.1).
23.2 Independent Auditor's Consent with respect to thefinancia statements of:
AM-HAL Ltd.

Ampal-American Isragl Corporation
Ampal Industries (Isragl) Ltd.

Bay Heart Ltd.

Carmel Container Systems Ltd.

Cora World International Ltd.
Country Club Kfar-Saba L td.

Epsilon Investment House Ltd.
Granite Hacarmel Investments Limited
Hod Hasharon Sport Center Ltd.

Hod Hasharon Sport Center (1992) Limited Partnership
Mivnat Holding Ltd.

Sheraton Moriah (Israel) Ltd.

Ophir Holdings Ltd.

Paradise IndustriesLtd.

Renaissance Investment Co. Ltd.
Shmay Bar Real Estate (1993) Ltd.
Shmay Bar (T.H.) 1993 Ltd.

Trinet Investmentsin High-Tech Ltd.
Trinet Venture Capital Ltd.

24.1 Power of Attorney (included on signature page of this Registration Statement).
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EXHIBIT 5.1

ROBINSON SILVERMAN PEARCE ARONSOHN & BERMAN LLP
1290 Avenue of the Americas
New York, New York 10104

February 21, 2001
Ampal-AmericanIsragl Corporation
1177 Avenue of Americas

New York, New York 10036

Re:Ampal-American Israel Corporation
Registration Statement on Form S-8

Ladies and Gentlemen:

We are rendering thisopinion in connection withthe registration by Ampal-American Israel Corporation, a New Y ork corporation (the
"Company"), of 4,000,000 shares of its Class A Common Stock, par value $1.00 per share (the "Shares"), under the Securities Act of 1933, as
amended, pursuant to the above-referenced Registration Statement (the "Registration Statement"). The Shares arereserved for issuance upon
the exercise of options and other awards to be granted under the Company's 2000 Incentive Plan (the "Incentive Plan®).

We have examined a copy of the Registration Statement, the Incentive Plan, the Certificate of Incorporation of the Company, and all
amendmentsthereto, certified by the Secretary of State of New Y ork, and are familiar with therecords of the Company's corporate proceedings
as reflected in its minute books.

Based on the foregoing, and upon such further investigation as we have deemed relevant, we are of the opinion that:
() The Company has been duly incorporated under the laws of the State of New Y ork.

(b)The Shares, when issued in accordance with theterms of the Incentive Plan, including payment of the applicable purchase price, will be duly
authorized, validly issued, fully paid and nonassessable.

We consent to the filing of thisopinion as an exhibit to the Registration Statement relating to the Shares and to the use of our name wherever
appearing in the Registration Statement and any amendment thereto.

Very truly yours, ROBINSON SILVERMAN PEARCE
ARONSOHN & BERMAN LLP
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EXHIBIT 23.2
CONSENT OF INDEPENDENT CERTIFIED PUBLIC ACCOUNTANTS

We consent to the incorporation by referencein this registration statement of Ampal-American Israel Corporation on Form S-8 of our report
dated Februry 22, 2000 on the financial statements of Am-Hal Ltd. includedin the Annual Report on Form 10-K of Ampal-American Isragl
Corportaoin for theyear ended December 31, 1999.

/s/ Brightman Almagor & Co.
Certified Public Accountants
Tel Aviv, lsradl

February 15, 2001

Asindependent public accountants, we hereby consent to the incorporation by referencein this registration statement on Form S-8 registering
4,000,000 shares of Common Stock of our report dated March 27, 2000, included in Ampal-American Israel Corporation's Annual Report on
Form 10K for year ended December 31, 1999.

/5 Arthur Anderson LLP
New York, NY
February 15, 2001

[Letterhead of Fahn, Kanne & Co.]

Asthe independent certified public accountants of Ampal Industries (Isragl) Ltd., we hereby consent to theincorporation by reference into this
registration statement on Form S-8 of our report, included in the Company'sForm IOK for year ended December 31, 1999, andto all references
to our firmin this registration statement on Form S-8, registering 4,000,000 shares of the Company's Common Stock.

/sl Fahn Kanne & Co.

Certified Public Accountants (Isr.)
Te-Aviv, lsradl

February 15, 2001

[Letterhead of Deloitte & Touche Brightman Almagor]
February 15, 2001

Asindependent public accountants of Bay Heart Ltd., wehereby consent to the incorporation of our report dated February 14, 2000, included in
the Company's Form 10K for theyear ended December 31, 1999 (relating to the financial statements of Bay Heart Ltd. not included herein),
into the Company's registration statement on Form S-8, registering 4,000,000 shares of the Company's Common Stock.

/9 Brightman Almagor & Co.
Certified Public Accountants

Asindependent public accounts of Carmel Container Systems Ltd., we hereby consent to the incorporation by referenceinto this registration
statement on Form S-8 of our report, included in the Company's Form 10K for year ended December 31, 1999, and to all references to our firm
in this registration statement on Form S-8, registering 4,000,000 shares of the Company's Common Stock.

Yourstruly,

/9 Kost, Forer and Gabbay
Certified Public Accountants (Isragl)
February 15, 2001

[Letterhead of Fahn, Kanne & Co.]

Asthe independent certified public accountants of Coral World International Ltd., we hereby consent to the incorporation by referenceinto this
registration statement on Form S-8 of our report, included in the Company'sForm IOK for year ended December 31, 1999, andto all references
to our firmin this registration statement on Form S-8, registering 4,000,000 shares of the Company's Common Stock.

/s/ Fahn Kanne & Co.

Certified Public Accountants (Isr.)
Te-Aviv, Isradl

February 15, 2001
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[Letterhead of Porat & Co.]
February 15, 2001

Gentlemen.
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End of Filing
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