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UNITED STATES
SECURITIESAND EXCHANGE COMMISSION

Washington, D.C. 20549

8

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 reportedly 2a, 2006 (July 19, 2006)

AMPAL-AMERICAN ISRAEL CORPORATION
(Exact Name of Registrant as Specified in Charter)

New York 0-538 13-043568E
(State or Other Jurisdiction of (Commission File Number) (IRS Employer Identification
I ncor poration) No.)
111 Arlozorov Street, Tel Aviv, Isra 62098
(Address of Principal Executive Offices) (Zip Code)

Registrant's telephone number, including area Ge8ig6-447-8636

N/A
(Former Name or Former Address, if Changed Since Last Report)

Check the appropriate box below if the Form 8-Knfjl is intended to simultaneously satisfy the §lin
obligation of the registrant under any of the fallog provisions (eee General Instruction A.2. below):

O Written communications pursuant to Rule 425 unbderSecurities Act (17 CFR 230.425)

O Soliciting material pursuant to Rule 14a-12 undherExchange Act (17 CFR 240.14a-12)

O Pre-commencement communications puatsitaRule 14d-2(b) under the Exchange Act (17
CFR 240.14d-2(b))

O Pre-commencement communications puatsitaRule 13e-4(c) under the Exchange Act (17
CFR 240.13e-4(c)



Item 5.03 Amendmentsto Articles of Incorporation or Bylaws; Changein Fiscal Year

Effective July 19, 2006, Ampal-American Israel Canation filed with the Department of State of the
State of New York Certificates of Amendment offRsstated Certificate of Incorporation. The amendsen
allow for the Company to require the conversiofit®#% Cumulative Convertible Preferred Stock arid B/
Cumulative Convertible Preferred Stock. The fulitseof both Certificates of Amendment filed witheth
Secretary of State of the State of New York on 1@ly2006, are attached as Exhibits 3.1 and 3sperively.

Iltem 8.01 Other Events.

On July 19, 2006, the Company issued a press eetegsrding the approval by its shareholders of
amendments to its Restated Certificate of Incorparaand the decision by Ampal to convert all cantsting
shares of its 4% Cumulative Convertible PreferretiSand 6-1/2% Cumulative Convertible Preferreatcit.
The full text of the press release is attachedxdmbi 99.1 to this Current Report and is incorgiedaherein by
reference.

[tem 9.01 Financial Statementsand Exhibits.

(d) Exhibits.
Exhibit No. Description of Exhibit
3.1 Certificate of Amendment of Certificate of Incorption filed on July 19, 200t
3.2 Certificate of Amendment of Certificate of Incorption filed on July 19, 200t

99.1 Press Release of Am-American Israel Corporation, dated July 19, 2(
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Exhibit 3.1

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

We, the undersigned, being respectively the Prasiaed Secretary of Ampal-American Israel
Corporation (the “Corporation”), hereby certify,accordance with the provisions of Section 805hef t
Business Corporation Law, the following amendmémntss Restated Certificate of Incorporation:

1. The name of the Corporation is Amfsalerican Israel Corporation. The Corporation was
formed under the name Ampal - American Palestiralifig Corporation.

2. The Certificate of Incorporationtbé Corporation was filed by the Department of &Stt
the State of New York on February 6, 1942.

3. The text of the Corporation’s Céctite of Incorporation, as restated and filed maffice
of the Secretary of State of the State of New Yarklune 3, 1997 (the “Certificate of Incorporatipms hereb
amended to (i) permit the Corporation, at its aptmd at any time, to redeem its 4% Cumulative @dible
Preferred Stock at the Corporation’s option intshcand fully paid and non-assessable shares of @l&tock
in the ratio of $2.58 and five (5) shares of Cl&ssStock for one (1) share of 4% Cumulative Contitde
Preferred Stock and (ii) reduce the number of aighd shares of 4% Cumulative Convertible PrefeBaatk
and 6 1/2% Cumulative Convertible Preferred Stackdro upon redemption of all outstanding sharet)/of
Cumulative Convertible Preferred Stock and 6 1/28mGlative Convertible Preferred Stock.

4, The text of the Corporation’s Ceéctite of Incorporation is hereby amended as follows

a. Article THIRD of the Certificate bfcorporation is hereby amended by adding the
following new sentence at the end:

“If after March 29, 2006, there is outstanding oahe class of shares, the authorized shares of the
Corporation shall be only the Class “A” Stock.

b. The first paragraph of Article FOURTH of the Cddé#te of Incorporation is here
amended by adding the following sentence at theoétiae first paragraph of Article FOURTH,;

“If after March 29, 2006, there are no outstandihgres of Preferred Stock or 6%2% Cumulative
Convertible Preferred Stock, then no further shafdreferred Stock or 6v2%umulative Convertibl
Preferred Stock shall be authorized and



the only authorized shares of the Corporation d5&ah0,000,000 shares of Class “A” Stock.”

C. Section A of Article FOURTH of thee@ificate of Incorporation is hereby
amended by adding the following paragraphs immedljigdrior to the current final paragraph of Sectfom
Article FOURTH:

“The Preferred Stock, at the option of the Corporatshall be convertible at any time and from time
to time into cash and fully paid and non-assessstidees of Class “A” Stock, in the ratio of $2.58la
five (5) shares of Class “A” Stock for one (1) ghaf Preferred Stock (the “Conversion Rate,” such
ratio to be appropriately adjusted, as determinethé Board of Directors, to reflect all mergers,
consolidations and other reorganizations of thep@ation and all forward stock splits, reverse ktoc
splits, stock distributions, stock dividends oretheclassification or recapitalization of or oe fBlas:
“A” Stock). All shares of said Preferred Stock smeerted shall be retired and shall not again be
issued by the Corporation. The Corporation shallbeorequired to issue fractions of a share oflas
“A” Stock or scrip representing any such fractidracshare upon conversion of the Preferred Stdck. |
any fraction of a share of Class “A” Stock woulgcept for the provisions hereof, be issuable upon
the conversion of any Preferred Stock, the Corpmreaghall pay a cash adjustment in respect of such
fraction equal to the value of such fraction coneplubn the basis of the Market Price per share of
Class “A” Stock on the date that the certificateresenting the Preferred Stock, in respect of which
such fraction would otherwise be issuable, is rakby the Corporation or its Transfer Agent for
conversion.

Written notice (the “Conversion Notice”) of any a@nsion of shares of Preferred Stock at the option
of the Corporation shall be mailed not less thanbi® not more than 60, days prior to the datedfixe
for conversion (the “Conversion Date”) to each leoldf shares of Preferred Stock to be converted, at
such holder’s address as it appears on the stgcitee of the Corporation. In order to facilitabest
conversion of shares of Preferred Stock, the Bo&iirectors may fix a record date for the
determination of the holders of shares of Prefegtetk to be converted, which date shall not beemor
than 60 days prior to the Conversion Date. Suchv€aion Notice shall state (a) the Corporation’s
election of the Corporation to convert, the Conimr®ate and any record date fixed by the Board of
Directors, (b) the Corporate Trust Office of thafsfer Agent at which the shares of Preferred Stock
called for conversion shall, upon presentation surdender of the certificate(s) (if such shareshald

in certificated form) evidencing such shares, bevected, and (c) and the Conversion Rate to be
applied thereto.

The Corporation shall deliver to the Transfer Ager@vocable written instructions authorizing the
Transfer Agent, on behalf and at the expense o€tivporation, to cause the Conversion Notice to be
duly mailed as soon as practicable after receiguch irrevocable instructions from the Corporation
and in accordance with the above provisions. Adlfimds necessary for the cash payment and the
shares of Class “A” Stock to be issued upon conwersf the Preferred Stock pursuant to this section
shall be deposited with the Transfer Agent in tatdeast one Business Day prior to the



Conversion Date, for the pro rata benefit of thielars of the Preferred Stock of record as they appe
on the stock register of the Corporation, so dsetand continue to be available therefor. Any meney
so deposited which shall remain unclaimed by tHdédre of such Preferred Stock at the end of six
years after the redemption date shall to the fulgsent permitted by law become the property ofl a
be paid by such bank or trust company to, the Gatm. Any interest allowed on moneys so
deposited shall be paid to the Corporation. If@oeporation shall default in providing for the fund
and shares of Class A Stock, dividends on sucteResf Stock shall continue to accrue and be added
to the required payments by the Corporation forcthreversion of the Preferred Stock. Neither failure
to mail such Conversion Notice to one or more sumhers of the Preferred Stock nor any defect in
such Conversion Notice shall affect the sufficien€yhe proceedings for conversion as to other
holders of the Preferred Stock.

If a Conversion Notice shall have been given asihbefore provided, then each holder of Preferred
Stock shall be entitled to all preferences andiradaparticipating, optional and other speciahtgy
accorded by this certificate until and including thonversion Date (except that if the shares of
Preferred Stock are converted at the option ofXtpany, the holders will not be entitled to any
accrued dividends for the year in which the Conear®ate occurs). From and after the Conversion
Date, unless default shall be made by the Corgmvati providing for the payment of the applicable
funds due and shares of the Class “A” Stock, tleédPred Stock shall no longer be deemed to be
outstanding, and all rights of such holders ofRneferred Stock shall cease and terminate, exhept t
right of the holders of the Preferred Stock, upamender of certificates therefor, to receive any
amounts to be paid (without interest) and Class S#dck hereunder.”

5. The foregoing amendments of theifi@ate of Incorporation were duly approved and

adopted in accordance with the provisions of Sad@i@6 of the New York Business Corporation Law hade
been authorized by a majority of the votes of thstanding shares entitled to vote hereon in aecare with
Section 804 of the New York Business Corporatiowlat a meeting duly called and convened on June 20
2006, a quorum being present, and adjourned t@amgpleted on July 18, 2006, a quorum being present.

IN WITNESS WHEREOF, we have executed this Certtgoaf Amendment of the Certificate of

Incorporation and affirm that statements made heaes true under the penalties of perjury this it of
July, 2006.

AMPAL-AMERICAN ISRAEL CORPORATION

/sl Jack Bigio
Jack Bigio, President

/sl Yoram Firon
Yoram Firon, Secretary




Exhibit 3.2

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

We, the undersigned being respectively the Presmah Secretary of Ampal-American Israel
Corporation (the “Corporation”), hereby certify,ascordance with the provisions of Section 805ef t
Business Corporation Law the following amendmeantisst Restated Certificate of Incorporation:

1. The name of the Corporation is Amfsalerican Israel Corporation. The Corporation was
formed under the name Ampal - American Palestiralifig Corporation.

2. The Certificate of Incorporationtbé Corporation was filed by the Department of &Stt
the State of New York on February 6, 1942.

3. The text of the Corporation’s Ceéctite of Incorporation, as restated and filed maffice
of the Secretary of State of the State of New Yanrklune 3, 1997 (the “Certificate of Incorporatipms hereb
amended to permit the Corporation, at its optioth @nany time, to redeem its 6 1/2% Cumulative @otilie
Preferred Stock at the Corporation’s option intshcand fully paid and non-assessable shares of @l&tock
in the ratio of $4.09 and three (3) shares of ClassStock for one (1) share of Preferred Stock.

4, The text of the Corporation’s Ceéctite of Incorporation is hereby amended as follows

Section B of Article FOURTH of the Certificate afdorporation is hereby amended by adding the
following paragraphs immediately prior to the cutrénal paragraph of Section B in Article FOURTH:

“The 6 1/2% Cumulative Convertible Preferred Stakthe option of the Corporation, shall be
convertible at any time and from time to time intsh and fully paid and non-assessable shares of
Class “A” Stock, in the ratio of $4.09 and threg ¢Bares of Class “A” Stock for one (1) share of 6
1/2% Cumulative Convertible Preferred Stock (theriCersion Rate,” such ratio to be appropriately
adjusted, as determined by the Board of Directorseflect all mergers, consolidations and other
reorganizations of the Corporation and all forwstiack splits, reverse stock splits, stock distiiimu,
stock dividends or other reclassification or retaj@ation of or on the Class “A” Stock). All sharef
said 6 1/2% Cumulative Convertible Preferred Stexkonverted shall be retired and shall not again
be issued by the Corporation. The Corporation st@lbe required to issue fractions of a share of
Class “A” Stock or scrip representing any suchtfoacof a share upon conversion of the 6 1/2%
Cumulative



Convertible Preferred Stock. If any fraction ofreae of Class “A” Stock would, except for the
provisions hereof, be issuable upon the conversi@any 6 1/2% Cumulative Convertible Preferred
Stock, the Corporation shall pay a cash adjustimergispect of such fraction equal to the value of
such fraction computed on the basis of the MarkieeRer share of Class “A” Stock on the date that
the certificate representing the 6 1/2 % Cumulafieavertible Preferred Stock, in respect of which
such fraction would otherwise be issuable, is rekby the Corporation or its Transfer Agent for
conversion.

Written notice (the “6 1/2% Conversion Notice”)afy conversion of shares of Preferred Stock at the
option of the Corporation shall be mailed not lgs 10, but not more than 60, days prior to the da
fixed for conversion (the “6 1/2% Conversion Dat&each holder of shares of 6 1/2% Cumulative
Convertible Preferred Stock to be converted, ah $isdders address as it appears on the stock re¢

of the Corporation. In order to facilitate the cersion of shares of 6 1/2% Cumulative Convertible
Preferred Stock, the Board of Directors may fixeeard date for the determination of the holders of
shares of 6 1/2% Cumulative Convertible PreferretiSto be converted, which date shall not be
more than 60 days prior to the 6 1/2% ConversioteDauch 6 1/2% Conversion Notice shall state (a)
the Corporation’s election of the Corporation toeert, the 6 1/2% Conversion Date and any record
date fixed by the Board of Directors, (b) the Cagte Trust Office of the Transfer Agent at whick th
shares of 6 1/2% Cumulative Convertible PreferrextiScalled for conversion shall, upon
presentation and surrender of the certificate{sugh shares are held in certificated form) evideg
such shares, be converted, and (c) and the CooudRsite to be applied thereto.

The Corporation shall deliver to the Transfer Agervocable written instructions authorizing the
Transfer Agent, on behalf and at the expense o€ttrvporation, to cause the 6 1/2% Conversion
Notice to be duly mailed as soon as practicabkr aiceipt of such irrevocable instructions from th
Corporation and in accordance with the above piowss All the funds necessary for the cash payi
and the shares of Class “A” Stock to be issued womversion of the 6 1/2% Cumulative Convertible
Preferred Stock pursuant to this section shalldmodited with the Transfer Agent in trust at |eae
Business Day prior to the 6 1/2% Conversion Datetle pro rata benefit of the holders of the @4
Cumulative Convertible Preferred Stock of recordhey appear on the stock register of the
Corporation, so as to be and continue to be aJeithlerefor. Any moneys so deposited which shall
remain unclaimed by the holders of such 6 1/2% Qative Convertible Preferred Stock at the end of
six years after the redemption date shall to theduextent permitted by law become the propefty o
and be paid by such bank or trust company to, ttrp@ation. Any interest allowed on moneys so
deposited shall be paid to the Corporation. If@oeporation shall default in providing for the fund
and shares of Class A Stock, dividends on sucl2% Zumulative Convertible Preferred Stock shall
continue to accrue and be added to the requirech@atg by the Corporation for the conversion of the
6 1/2% Cumulative Convertible Preferred Stock. Nsitfailure to mail such 6 1/2% Conversion
Notice to one or more such holders of the 6 1/2% dative Convertible Preferred Stock nor any
defect in such 6 1/2% Conversion Notice shall dffee sufficiency of the proceedings for conversion
as to other holders of the 6 1/2% Cumulative CatiterPreferred Stock.



If a 6 1/2% Conversion Notice shall have been gaehereinbefore provided, then each holder of 6
1/2% Cumulative Convertible Preferred Stock shalkhtitled to all preferences and relative,
participating, optional and other special rightsaded by this certificate until and including the
1/2% Conversion Date (except that if the shareg 2% Cumulative Convertible Preferred Stock
converted at the option of the Company, the holddishot be entitled to any accrued dividends for
the year in which the 6 1/2% Conversion Date odct®m and after the 6 1/2% Conversion Date,
unless default shall be made by the Corporatigrranviding for the payment of the applicable funds
due and shares of the Class “A” Stock, the 6 1/2%n@ative Convertible Preferred Stock shall no
longer be deemed to be outstanding, and all righssich holders of the 6 1/2% Cumulative
Convertible Preferred Stock shall cease and temmjmxcept the right of the holders of the 6 1/2%
Cumulative Convertible Preferred Stock, upon sudegrof certificates therefor, to receive any
amounts to be paid (without interest) and Class S&dck hereunder.”

5. The foregoing amendments of theifimate of Incorporation were duly approved and
adopted in accordance with the provisions of Sad@i@6 of the New York Business Corporation Law hade
been authorized by a majority of the votes of atstanding shares entitled to vote hereon in acecare with
Section 804 of the New York Business Corporatiowlat a meeting duly called and convened on June 20
2006, a quorum being present, and adjourned t@amgpleted on July 18, 2006, a quorum being present.

IN WITNESS WHEREOF, we have executed this CertiBoaf Amendment of the Certificate of
Incorporation and affirm that statements made heaes true under the penalties of perjury this it of
July, 2006.

AMPAL-AMERICAN ISRAEL CORPORATION

/sl Jack Bigio
Jack Bigio, President

/sl Yoram Firon
Yoram Firon, Secretary




Exhibit 99.1

El

FOR: AMPAL -AMERICAN ISRAEL CORPORATION
CONTACT: Irit Eluz

CFO- SVP Finance & Treasur:

(866) 447 863t

irit@ampal.corr

FOR: KM/KCSA Investor Relation:

CONTACT: Meirav Beeri
011-972-3-51€-7620
meirav@kn-ir.co.il

AMPAL ANNOUNCESPLAN TO CONVERT ITSPREFERRED STOCK AND
DUAL LIST ITSSHARESON THE TEL AVIV STOCK EXCHANGE

Tel Aviv, Isradl, July 19, 2006 - Ampal-American Israel Corporation (NASDAQ:AMPL) announdeday the
its shareholders had approved two amendments tcaAsn@ertificate of Incorporation that allow for Ampa
require the conversion of Ampal's 4% andl/2% Cumulative Convertible Preferred Stock. Ampas als
announced that, pursuant to these amendments]|l itavivert all outstanding shares of its 4% and/B%
Cumulative Convertible Preferred Stock, effectivelaly 31, 2006 (the “Conversion Date”).

On the Conversion Date, each share of Angpd¥ Cumulative Convertible Preferred Stock willrbdeeme
for five shares of its Class A Stock plus an addi $2.58 per share paid in cash and each sha@mmpéal's 6-
1/2% Cumulative Convertible Preferred Stock will teeleemed for three shares of its Class A Stock at
additional $4.09 per share paid in cash. Holder&ropal's 4% and /2% Cumulative Convertible Prefer,
Stock who voted in favor of the amendments willoaleceive $0.15 per share voted in favor of
amendments. Conversion notices and letters ofriréitas will be mailed to appropriate holders of Aatis 4%
and 64/2% Cumulative Convertible Preferred Stock primithe Conversion Date. Following the Conver
Date, the only class of shares Ampal will have t@utding will be its Class A Stock. As previouslynaoncec
Ampal intends to seek a dual listing of its ClasStack, which is currently traded on the NASDAQ,tba Te
Aviv Stock Exchange promptly following the convensidate.

About Ampal

Ampal and its subsidiaries primarily acquire ing#sein businesses located in the State of Isra¢hatr ar:
Israelvelated. Ampal has diversified interests in thelofelng sectors: Energy, Real Estate, Pr¢
Development and other. For more information abomipaAl please visit our web site at www.ampal.com.



Certain information in this press release includesard-looking statements (within the meaning etton
27A of the Securities Act of 1933 and Section 21Ehe Securities Exchange Act of 1934) and infoiorat
relating to the Company that are based on thefbalfananagement of the Company as well as assangpti
made by and information currently available toit@nagement of the Company. When used in this press
release, the words "anticipate,” "believe," "estiid'expect,” "intend," "plan," and similar expsagms as they
relate to the Company or the management of the @agnpdentify forward-looking statements. Such
statements reflect the current views of the Compitly respect to future events or future financial
performance of the Company, the outcome of whidulgect to certain risks and other factors whichld
cause actual results to differ materially from thasticipated by the forward-looking statementsluiding
among others, the economic and political conditiorisrael, the Middle East, including the situatia Iraq,
and the global business and economic conditiotiseidifferent sectors and markets where the Conipany
portfolio companies operate. Should any of theslesror uncertainties materialize, or should undiegly
assumptions prove incorrect, actual results oraun&may vary from those described herein as aateih
believed, estimated, expected, intended or plarfBedsequent written and oral forward-looking staets
attributable to the Company or persons acting ®béhalf are expressly qualified in their entireyythe
cautionary statements in this paragraph. Please t@the Company's annual, quarterly and perimgfiorts on
file with the SEC for a more detailed discussiornhafse and other risks that could cause resuttsfey
materially.



