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SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 8-K
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Pursuant to Section 13 or 15(d) of the
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N/A
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Check the appropriate box below if the Form 8-a{lis intended to simultaneously satisfy the {liobligation of the registrant under any of
the following provisions (see General Instructior2 Abelow):

[ ] Written communications pursuant to Rule 425 emithe Securities Act
(17 CFR 230.425)

[ ] Soliciting material pursuant to Rule 14a-12 anthe Exchange Act (17 CFR 240.14a-12)
[ ] Pre-commencement communications pursuant te Ratl-2(b) under the Exchange Act (17 CFR 240.1(#d)-2

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



Item 1.01 Entry into a M aterial Definitive Agreement.

On October 10, 2005, the Board of Directors (thedfl") of Ampal-American Israel Corporation (thest@pany"), based upon the
recommendation of the Stock Option and Compens@&mmnmittee of the Board, approved the grant pursteethe Company's 2000

Incentive Plan (the "2000 Plan") to each of Eitaaber, Yehuda Karni and Menahem Morag, the Compaayisemployee directors, of
options to purchase 45,000 shares of the Comp@tass A Stock, par value $1.00 per share, at arciseeprice of $3.69 per share, with each
grant vesting in equal installments beginning amuday 10, 2006 and each three month anniversargdfter. The form of option agreement
pursuant to which the options were granted und=2€00 Plan is being filed as Exhibit 99.1 hereto.

Item 9.01. Financial Statements and Exhibits.

(c) Exhibits

Exhi bit No. Description of Exhibit

99.1 Form of Option Agreenent.



SIGNATURES

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

Date: October 11, 2005

AMPAL-AMERICAN ISRAEL CORPORATION

By: /s/ Yoram Firon
Name: Yoram Firon
Title: Vice President - Investnents
and Corporate Affairs
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Exhibit 99.1
Nonqualified Stock Option- 2000 Plan
STOCK OPTION CERTIFICATE
For  Shares

Issued Pursuant to the
2000 Incentive Plan of

AMPAL-AMERICAN ISRAEL CORPORATION
Name of Holder:

Number of Share
Subject to this Option:

Exerci se Price: $____ per Share
| ssuance Dat e:
Expiration Date: Ten years from date of grant

Vesting Terns: Options to purchase Shares shall vest and

beconme exercisable, on a quarterly basis, on the _
day of the nonth of each three nonth period follow ng
the I ssuance Date for each of the four years

follow ng the |Issuance Date.

THIS CERTIFIES that on Issuance Date set forth abtive Holder identified above was granted an ogfioe "Option”) to purchase at the
Exercise Price all or any part of the number ofeb®f fully paid and non-assessable shares ("Shaotthe Class A Stock ($1.00 par value)
of AMPAL-AMERICAN ISRAEL CORPORATION, a New York aporation (the "Company")set forth above, upon sulgject to the
following terms and conditions:

(a) Terms of the Plan. The Option is granted purst@ and is subject to the terms and conditidnghe 2000 Incentive Plan of the Company
(the "Plan"), the terms, conditions and definiti@fisvhich are hereby incorporated herein as thaegtiorth at length, and the receipt of a
copy of which the Holder hereby acknowledges byshgsature below. Capitalized terms used hereilt Bhae the meanings set forth in the
Plan, unless otherwise defined herein.

(b) Expiration. This Option shall expire on the Eagion Date set forth above unless extended dieeaerminated in accordance with this
Option Certificate or the Plan.

(c) Exercise. This Option may be exercised or suteeed during the Holder's lifetime only by the ¢l or his/her guardian or legal
representative. THIS OPTION SHALL NOT BE TRANSFERMBBY THE HOLDER OTHERWISE THAN BY WILL OR BY THE
LAWS OF DESCENT AND DISTRIBUTION, SUBJECT TO THE R&MS AND CONDITIONS OF THE PLAN.

This Option shall vest and be exercisable as st fio the Vesting Terms above.

This Option shall be exercised by the Holder (ohisyor her executors, administrators, guardialegeal representative) as to all or part of the
Shares, by the giving of written notice of exerdis¢he Company, specifying the number of Shardsetpurchased, accompanied by payment
of the full Exercise Price for the Shares beingchased. Full payment of such purchase price skathdde within five business days
following the date of exercise and shall be mayian(cash or by certified check or bank check, {iith the consent of the Committee, by
delivery of a promissory note in favor of the Compaipon such terms and conditions as determingddoZ ommittee, (iii) with the consent

of Committee, by tendering previously acquired 8bdwalued at its Fair Market Value, as determimgthe Committee as of the date of
tender), (iv) with the consent of the Company, daydering other currently exercisable Options wipacad equal to the Exercise Price (such
tendered Options to be deemed exercised and cdhozlés) with the consent of the Committee, angnbnation of (i), (i), (i) and (iv). In
connection with a tender of previously acquiredr8hgursuant to clause (iii) above, the Commiiteés sole discretion, may permit the
Holder to constructively exchange Shares alreadysalby the Holder in lieu of actually tenderingls@&hares to the Company, provided that
adequate documentation concerning the ownershipedBhares to be constructively tendered is fuenish form satisfactory to the
Committee. The notice of exercise, accompanieduoh payment, shall be delivered to the Compantsatrincipal business office or such
other office as the Committee may from time to tairect, and shall be in such form, containing sfucther provisions consistent with the
provisions of the Plan, as the Committee may frione tto time prescribe. In no event may any Opticantgd hereunder be exercised for a
fraction of a Share. The Company shall effect thagfer of Shares purchased pursuant to an Opiso@n as practicable, and, within a
reasonable time thereafter, such transfer shadvimienced on the books of the Company. No persercising an Option shall have any of



rights of a holder of Shares subject to an Optiatil gertificates for such Shares shall have bssuodd following the exercise of such Option.
No adjustment shall be made for cash dividendstwraights for which the record date is priortie tate of such issuance. For purpose

the foregoing clause

(iv), with respect to any Option tendered as payroéthe Exercise Price, "Spread" shall mean thewarhby which (A) the Fair Market
Value of the Shares into which such Option is eigatile, determined at the date of tender, exca®dshé Exercise Price of such Options.

(d) Termination of Employment. In the event of teamination of employment of the Holder for anygesa (other than death, disability or for
reasons other than for cause as provided beloig)(thtion, to the extent not previously exerciseéxpired, shall be deemed canceled and
terminated on the day of such termination or sdjmra

In the event of the termination of the Holder's &ayment other than for cause, (i) the Option andiglhts granted hereunder shall be
forfeited and deemed canceled and no longer exadneion the day that is seven (7) days after the afssuch termination of employment,
and (ii) with respect to the portion of the Optibat had not vested at the time of termination ofddr's employment, the Option and all ri¢
granted hereunder shall be forfeited and deemeckteshand no longer exercisable. For the purposessoStock Option Certificate, the term
"cause" shall be defined as (i) any act of fraudrabezzlement in respect of the Company or anleif tespective funds, properties or as:
(i) conviction of the Holder of a felony under thavs of the United States or any state thereidfwillful misconduct or gross negligence by
the Holder in connection with the performance afdr her duties to the Company; (iv) intentionahdinesty by the Holder in the
performance of his or her duties to the Compang; (@hengagement by the Holder in the use of illsgéstances or alcohol, which use has
impaired the Holder's ability, as determined byBloard of Directors of the Company, on an ongoiagi® to perform his or her duties to the
Company. A determination of cause shall be madiadyBoard of Directors of the Company.

(e) Death. In the event the Holder dies while empgtbby the Company or any of its subsidiaries bliaes, or during his term as a Director
of the Company or any of its subsidiaries or &fféis, as the case may be, this Option, to the ex¢dipreviously expired or exercised, shall,
to the extent exercisable on the date of deatlkxbecisable by the estate of the Holder or by arggn who acquired this Option by bequest
or inheritance, at any time within one year after death of the Holder,
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unless earlier terminated pursuant to its termsyiged, however, that if the term of this Optionulexpire by its terms within one year af
the Holder's death, the term of this Option shalkktended until one year after the Holder's death.

(f) Disability. In the event of the termination efmployment of the Holder or the separation fromviserof a Director who is a Holder due to
total disability, the Holder, or his or her guardiar legal representative, shall have the ungealifight to exercise any portion of this Option
which has not been previously exercised or expirgdiwhich the Holder was eligible to exercise atheffirst date of total disability (as
determined by the Company), at any time within tyir(80) days after such termination or separatiotess earlier terminated pursuant to its
terms, provided, however, that if the term of s@gition would expire by its terms within ninety (38ys after such termination or separa
the term of such Option shall be extended untietyirf90) days after such termination or separafidve term "total disability" shall, for
purposes of this Option Certificate, be definethimsame manner as such term is defined in Se2#i(@)(3) of the Internal Revenue Code of
1986, as amended.

(g) Change in Control. In the event of the occureeaf a change in control (as defined below) ofGeenpany, this Option and all rights
granted hereunder shall immediately vest and becisadble in accordance with its terms with respet¢hose Shares not already vested and
exercisable pursuant to the terms of this Opti@m.garposes of this Option, a "change in contra¢hef Company" shall be deemed to occt

(i) there shall have occurred a change in contral wature that would be required to be reportaggponse to Item 6(e) of Schedule 14A of
Regulation 14A promulgated under the SecuritieshBrge Act of 1934, as amended (the "Exchange Aas$")y effect on the date hereof,
whether or not the Company is then subject to sephrting requirement, provided, however, thatetsrall not be deemed to be a "chanc
control" of the Company if immediately prior to thecurrence of what would otherwise be a "changmirtrol” of the Company

(a) the Executive is the other party to the tratisaga "Control Event") that would otherwise rasala "change in control" of the Company
or (b) the Executive is an executive officer, tegstdirector or more than 5% equity holder of ttheepparty to the Control Event or of any
entity, directly or indirectly, controlling suchtear party,

(i) the Company merges or consolidates with, dssdl or substantially all of its assets to, dr@tcompany (each, a "Transaction"),
provided, however, that a Transaction shall nadéemed to result in a "change in control” of thenpany if (a) immediately prior thereto t
circumstances in

()(a) or (i)(b) above exist, or (b) (1) the shasketers of the Company, immediately before such 3aation own, directly or indirectly,
immediately following such Transaction in exceséifty percent (50%) of the combined voting powétte outstanding voting securities of
the corporation or other entity resulting from sdehnsaction (the "Surviving Corporation") in subdtally the same proportion as their
ownership of the voting securities of the Companyniediately before such Transaction and (2) theviddals who were members of the
Company's Board of Directors immediately priortie execution of the agreement providing for su@m$action constitute at least a majo
of the members of the board of directors or thethoatrustees, as the case may be, of the Sugy@wrporation, or of a corporation or other
entity beneficially directly or indirectly owningraajority of the outstanding voting securities lod Surviving Corporation, or
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(iii) the Company acquires assets of another compam subsidiary of the Company merges or conatd&lwith another company (each, an
"Other Transaction") and (a) the shareholders ®@@bmpany, immediately before such Other Transaacen, directly or indirectly,
immediately following such Other Transaction 50%ems of the combined voting power of the outstagdioting securities of the
corporation or other entity resulting from such @tfiransaction (the "Other Surviving Corporatioinsubstantially the same proportion as
their ownership of the voting securities of the (Qoamy immediately before such Other TransactiorbptHe individuals who were members
of the Company's Board of Directors immediatelypto the execution of the agreement providingsfach Other Transaction constitute less
than a majority of the members of the board ofaoes or the board of trustees, as the case mayf llee Other Surviving Corporation, or ¢
corporation or other entity beneficially directlyiadirectly owning a majority of the outstandingting securities of the Other Surviving
Corporation, provided, however, that an Other Taatisn shall not be deemed to result in a "chang®ntrol" of the Company if
immediately prior thereto the circumstances irajir (i)(b) above exist.

(h) Adjustments. In the event that the Companyl stetbrmine that any dividend or other distribut{@rhether in the form of cash, shares of
common stock of the Company, other securitiestloergproperty), recapitalization, stock split, reseestock split, reorganization, merger,
consolidation, split-up, spin-off, combination, vephase, or exchange of shares of common stodied€bmpany or other securities, the
issuance of warrants or other rights to purchaaeeshof common stock of the Company, or other s@siror other similar corporate
transaction or event affects the Shares, suchathatljustment is determined by the Company to peogpiate in order to prevent dilution or
enlargement of the benefits or potential benefitsrided to be made available to the Holder, therCiimpany shall, in such manner as the
Company may deem equitable, adjust any or all)Jah@ number and type of shares of common stotkeoCompany subject to this Option,
and (ii) the grant or exercise price with respedhis Option, or, if deemed appropriate, make {sion for a cash payment to the Holder.

(i) Delivery of Share Certificates. Within a reaabte time after the exercise of this Option, thenpany shall cause to be delivered to the
person entitled thereto a certificate for the Shanerchased pursuant to the exercise of this Opifitinis Option shall have been exercised
with respect to less than all of the Shares suligetitis Option, the Company shall also cause tdddiwered to the person entitled thereto a
new Option Certificate in replacement of this Optiertificate if surrendered at the time of thereise of this Option, indicating the number
of Shares with respect to which this Option remaiveilable for exercise, or this Option Certificatell be endorsed to give effect to the
partial exercise of this Option.

()) Withholding. In the event that the Holder et exercise this Option or any part thereof, iitlite Company or any subsidiary or affiliate
of the Company shall be required to withhold anyanis (the "Withholding Taxes") by reason of anyefi@l, state or local or foreign tax
laws, rules or regulations in respect of the isseasf Shares to the Holder pursuant to the Optidheexercise or disposition (in whole or in
part) of the Option or the Underlying Shares, tleenpany or such subsidiary or affiliate shall batkat to deduct and withhold such amounts
from any payments to be made to the Holder. Inamnt, the Holder shall make available to the Camgpa such subsidiary or affiliate,
promptly when requested by the Company or suchidialog or affiliate, sufficient funds to meet thequirements of such withholding; and
the Company or such subsidiary or affiliate shalklntitled to take and authorize such steps aaytaeem advisable in order to have such
funds available to the Company or such subsidiagffdiate out of any funds or property due ob®come due to the Holder.
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(k) Reservation of Shares. The Company hereby adhe¢ at all times there shall be reserved farasse and/or delivery upon exercise of
this Option such number of Shares as shall be medjfior issuance or delivery upon exercise hereof.

() Rights of Holder. Nothing contained herein $hwe construed to confer upon the Holder any righie continued in the employ of the
Company and/or any subsidiary or affiliate of tan{any or derogate from any right of the Compary/@many subsidiary or affiliate of the
Company to retire, request the resignation of isctdhrge the Holder at any time, with or withouts® The Holder shall not, by virtue her
be entitled to any rights of a shareholder in then@any, either at law or in equity, and the righftthe Holder are limited to those expressed
herein and are not enforceable against the Com@erspt to the extent set forth herein.

(m) Registration; Legend. The Company may postpbeéssuance and delivery of Shares upon any eseeofithis Option until (a) the
admission of such Shares to listing on any stockamnge or exchanges on which Shares of the Congdehg same class are then listed and
(b) the completion of such registration or othealdication of such Shares under any state or fadaw, rule or regulation as the Company
shall determine to be necessary or advisable. Tdiédr shall make such representations and furnish ;x@formation as may, in the opinion
of counsel for the Company, be appropriate to peitmi Company, in light of the then existence an-egistence with respect to such Shares
of an effective Registration Statement under theuBees Act of 1933, as amended, to issue theedharcompliance with the provisions of
that or any comparable act.

The Company may cause the following or a similgete to be set forth on each certificate represgr@hares or any other security issued or
issuable upon exercise of this Option unless cddos¢he Company is of the opinion as to any scettificate that such legend is
unnecessary:

THE SECURITIES REPRESENTED BY THIS CERTIFICATE MANOT BE OFFERED FOR SALE, SOLD OR OTHERWISE
TRANSFERRED EXCEPT PURSUANT TO AN EFFECTIVE REGISARON STATEMENT UNDER THE SECURITIES ACT OF 1933,
AS AMENDED (THE "ACT"), OR PURSUANT TO AN EXEMPTIONFROM REGISTRATION UNDER THE ACT, THE

AVAILABILITY OF WHICH IS ESTABLISHED BY AN OPINION FROM COUNSEL TO THE COMPANY.

(n) Amendment. The Company may, with the conseth@MHolder, at any time or from time to time amdimel terms and conditions of tt



Option, and may at any time or from time to timeeswh the terms of this Option.

(o) Naotices. Any notice which either party heretaynbe required or permitted to give to the othadldhe in writing, and may be delivered
personally or by mail, postage prepaid, or overhighurier, addressed as follows: if to the Compayts office at 111 Arlozorov Street, Tel
Aviv, Israel, 62098, Attn: Vice President - Invesints and Corporate Affairs, or at such other addasgthe Company by notice to the Holder
may designate in writing from time to time; andiafthe Holder, at the address shown below his psigmature on this Option Certificate, or
at such other address as the Holder by noticest@€timpany may designate in writing from time todirNotices shall be effective upon
receipt.

(p) Interpretation. A determination of the Comnmstees to any questions which may arise with redpeitte interpretation of the provisions of
this Option and of the Plan shall be final and
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binding. The Committee may authorize and estalsligth rules, regulations and revisions thereof amit deem advisable.
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IN WITNESS WHEREOF, the parties have executed@psion Certificate as of the date set forth above.

AMPAL-AMERICAN ISRAEL CORPORATION
By:

Name:

Title:

ACCEPTED:

Holder

Address

City State Zip Code

Social Security/ID Number

End of Filing
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