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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) July 21, 2006 (July 19, 2006)  
   

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

   
   

   
   

   
   

Registrant's telephone number, including area code 1-866-447-8636  
   

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

   
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing 

obligation of the registrant under any of the following provisions ( see General Instruction A.2. below):  
   

   

   
�              Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 

CFR 240.14d-2(b))  
   

�              Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 
CFR 240.13e-4(c)  
   

   

New York  0-538  13-0435685  
(State or Other Jurisdiction of 

Incorporation)  
(Commission File Number)  (IRS Employer Identification 

No.)  

111 Arlozorov Street, Tel Aviv, Israel  62098  
(Address of Principal Executive Offices)  (Zip Code)  

   �  Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)  

   �  Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)  



   
   
   

   
Effective July 19, 2006, Ampal-American Israel Corporation filed with the Department of State of the 

State of New York Certificates of Amendment of its Restated Certificate of Incorporation. The amendments 
allow for the Company to require the conversion of its 4% Cumulative Convertible Preferred Stock and 6-1/2% 
Cumulative Convertible Preferred Stock. The full texts of both Certificates of Amendment filed with the 
Secretary of State of the State of New York on July 19, 2006, are attached as Exhibits 3.1 and 3.2, respectively.  
   

   
On July 19, 2006, the Company issued a press release regarding the approval by its shareholders of 

amendments to its Restated Certificate of Incorporation and the decision by Ampal to convert all outstanding 
shares of its 4% Cumulative Convertible Preferred Stock and 6-1/2% Cumulative Convertible Preferred Stock . 
The full text of the press release is attached as Exhibit 99.1 to this Current Report and is incorporated herein by 
reference.  

   

   
(d) Exhibits.  
   

   
   

Item 5.03  Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year  

Item 8.01  Other Events.  

Item 9.01  Financial Statements and Exhibits.  

   Exhibit No.  Description of Exhibit  
   

3.1  Certificate of Amendment of Certificate of Incorporation filed on July 19, 2006.  
3.2  Certificate of Amendment of Certificate of Incorporation filed on July 19, 2006.  
99.1  Press Release of Ampal-American Israel Corporation, dated July 19, 2006.  



   
   

SIGNATURES  
   

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused 
this report to be signed on its behalf by the undersigned hereunto duly authorized.  
   
Date: July 21, 2006  
   

AMPAL-AMERICAN ISRAEL CORPORATION  
   

By: /s/ Yoram Firon                                                   
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   Name:  Yoram Firon     
   Title:  Vice President - Investments  
   and Corporate Affairs     
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3.1  Certificate of Amendment of Certificate of Incorporation filed on July 19, 2006.  
3.2  Certificate of Amendment of Certificate of Incorporation filed on July 19, 2006.  
99.1  Press Release of Ampal-American Israel Corporation, dated July 19, 2006.  



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 President and Secretary of Ampal-American Israel 
Corporation (the “Corporation”), hereby certify, in accordance with the provisions of Section 805 of the 
Business Corporation Law, the following amendments to its Restated Certificate of Incorporation:  

1.             The name of the Corporation is Ampal-American Israel Corporation. The Corporation was 
formed under the name Ampal - American Palestine Trading Corporation.  

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

3.             The text of the Corporation’s Certificate of Incorporation, as restated and filed in the office 
of the Secretary of State of the State of New York on June 3, 1997 (the “Certificate of Incorporation”), is hereby 
amended to (i) permit the Corporation, at its option and at any time, to redeem its 4% Cumulative Convertible 
Preferred Stock at the Corporation’s option into cash and fully paid and non-assessable shares of Class A Stock 
in the ratio of $2.58 and five (5) shares of Class “A” Stock for one (1) share of 4% Cumulative Convertible 
Preferred Stock and (ii) reduce the number of authorized shares of 4% Cumulative Convertible Preferred Stock 
and 6 1/2% Cumulative Convertible Preferred Stock to zero upon redemption of all outstanding shares of 4% 
Cumulative Convertible Preferred Stock and 6 1/2% Cumulative Convertible Preferred Stock.  

4.             The text of the Corporation’s Certificate of Incorporation is hereby amended as follows:  

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

“If after March 29, 2006, there is outstanding only one 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 Certificate of Incorporation is hereby 
amended by adding the following sentence at the end of the first paragraph of Article FOURTH;  

“If after March 29, 2006, there are no outstanding shares of Preferred Stock or 6½% Cumulative 
Convertible Preferred Stock, then no further shares of Preferred Stock or 6½% Cumulative Convertible 
Preferred Stock shall be authorized and  

   



   
the only authorized shares of the Corporation shall be 60,000,000 shares of Class “A” Stock.”  

c.             Section A of Article FOURTH of the Certificate of Incorporation is hereby 
amended by adding the following paragraphs immediately prior to the current final paragraph of Section A in 
Article FOURTH:  

“The Preferred Stock, at the option of the Corporation, shall be convertible at any time and from time 
to time into cash and fully paid and non-assessable shares of Class “A” Stock, in the ratio of $2.58 and 
five (5) shares of Class “A” Stock for one (1) share of Preferred Stock (the “Conversion Rate,” such 
ratio to be appropriately adjusted, as determined by the Board of Directors, to reflect all mergers, 
consolidations and other reorganizations of the Corporation and all forward stock splits, reverse stock 
splits, stock distributions, stock dividends or other reclassification or recapitalization of or on the Class 
“A” Stock). All shares of said Preferred Stock so converted shall be retired and shall not again be 
issued by the Corporation. The Corporation shall not be required to issue fractions of a share of Class 
“A” Stock or scrip representing any such fraction of a share upon conversion of the Preferred Stock. If 
any fraction of a share of Class “A” Stock would, except for the provisions hereof, be issuable upon 
the conversion of any Preferred Stock, the Corporation shall pay a cash adjustment in respect of such 
fraction equal to the value of such fraction computed on the basis of the Market Price per share of 
Class “A” Stock on the date that the certificate representing the Preferred Stock, in respect of which 
such fraction would otherwise be issuable, is received by the Corporation or its Transfer Agent for 
conversion.  

Written notice (the “Conversion Notice”) of any conversion of shares of Preferred Stock at the option 
of the Corporation shall be mailed not less than 10, but not more than 60, days prior to the date fixed 
for conversion (the “Conversion Date”) to each holder of shares of Preferred Stock to be converted, at 
such holder’s address as it appears on the stock register of the Corporation. In order to facilitate the 
conversion of shares of Preferred Stock, the Board of Directors may fix a record date for the 
determination of the holders of shares of Preferred Stock to be converted, which date shall not be more 
than 60 days prior to the Conversion Date. Such Conversion Notice shall state (a) the Corporation’s 
election of the Corporation to convert, the Conversion Date and any record date fixed by the Board of 
Directors, (b) the Corporate Trust Office of the Transfer Agent at which the shares of Preferred Stock 
called for conversion shall, upon presentation and surrender of the certificate(s) (if such shares are held 
in certificated form) evidencing such shares, be converted, and (c) and the Conversion Rate to be 
applied thereto.  

The Corporation shall deliver to the Transfer Agent irrevocable written instructions authorizing the 
Transfer Agent, on behalf and at the expense of the Corporation, to cause the Conversion Notice to be 
duly mailed as soon as practicable after receipt of such irrevocable instructions from the Corporation 
and in accordance with the above provisions. All the funds necessary for the cash payment and the 
shares of Class “A” Stock to be issued upon conversion of the Preferred Stock pursuant to this section 
shall be deposited with the Transfer Agent in trust at least one Business Day prior to the  

   



 

   
Conversion Date, for the pro rata benefit of the holders of the Preferred Stock of record as they appear 
on the stock register of the Corporation, so as to be and continue to be available therefor. Any moneys 
so deposited which shall remain unclaimed by the holders of such Preferred Stock at the end of six 
years after the redemption date shall to the fullest extent permitted by law become the property of, and 
be paid by such bank or trust company to, the Corporation. Any interest allowed on moneys so 
deposited shall be paid to the Corporation. If the Corporation shall default in providing for the funds 
and shares of Class A Stock, dividends on such Preferred Stock shall continue to accrue and be added 
to the required payments by the Corporation for the conversion of the Preferred Stock. Neither failure 
to mail such Conversion Notice to one or more such holders of the Preferred Stock nor any defect in 
such Conversion Notice shall affect the sufficiency of the proceedings for conversion as to other 
holders of the Preferred Stock.  

If a Conversion Notice shall have been given as hereinbefore provided, then each holder of Preferred 
Stock shall be entitled to all preferences and relative, participating, optional and other special rights 
accorded by this certificate until and including the Conversion Date (except that if the shares of 
Preferred Stock are converted at the option of the Company, the holders will not be entitled to any 
accrued dividends for the year in which the Conversion Date occurs). From and after the Conversion 
Date, unless default shall be made by the Corporation in providing for the payment of the applicable 
funds due and shares of the Class “A” Stock, the Preferred Stock shall no longer be deemed to be 
outstanding, and all rights of such holders of the Preferred Stock shall cease and terminate, except the 
right of the holders of the Preferred Stock, upon surrender of certificates therefor, to receive any 
amounts to be paid (without interest) and Class “A” Stock hereunder.”  

5.             The foregoing amendments of the Certificate of Incorporation were duly approved and 
adopted in accordance with the provisions of Section 805 of the New York Business Corporation Law and have 
been authorized by a majority of the votes of the outstanding shares entitled to vote hereon in accordance with 
Section 804 of the New York Business Corporation Law, at a meeting duly called and convened on June 20, 
2006, a quorum being present, and adjourned to and completed on July 18, 2006, a quorum being present.  

IN WITNESS WHEREOF, we have executed this Certificate of Amendment of the Certificate of 
Incorporation and affirm that statements made herein are true under the penalties of perjury this 18th day of 
July, 2006.  

AMPAL-AMERICAN ISRAEL CORPORATION  
   
/s/ Jack Bigio                                                       
Jack Bigio, President  
   
/s/ 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 President and Secretary of Ampal-American Israel 
Corporation (the “Corporation”), hereby certify, in accordance with the provisions of Section 805 of the 
Business Corporation Law the following amendments to its Restated Certificate of Incorporation:  

1.             The name of the Corporation is Ampal-American Israel Corporation. The Corporation was 
formed under the name Ampal - American Palestine Trading Corporation.  

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

3.             The text of the Corporation’s Certificate of Incorporation, as restated and filed in the office 
of the Secretary of State of the State of New York on June 3, 1997 (the “Certificate of Incorporation”), is hereby 
amended to permit the Corporation, at its option and at any time, to redeem its 6 1/2% Cumulative Convertible 
Preferred Stock at the Corporation’s option into cash and fully paid and non-assessable shares of Class A Stock 
in the ratio of $4.09 and three (3) shares of Class “A” Stock for one (1) share of Preferred Stock.  

4.             The text of the Corporation’s Certificate of Incorporation is hereby amended as follows:  

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

“The 6 1/2% Cumulative Convertible Preferred Stock, at the option of the Corporation, shall be 
convertible at any time and from time to time into cash and fully paid and non-assessable shares of 
Class “A” Stock, in the ratio of $4.09 and three (3) shares of Class “A” Stock for one (1) share of 6 
1/2% Cumulative Convertible Preferred Stock (the “Conversion Rate,” such ratio to be appropriately 
adjusted, as determined by the Board of Directors, to reflect all mergers, consolidations and other 
reorganizations of the Corporation and all forward stock splits, reverse stock splits, stock distributions, 
stock dividends or other reclassification or recapitalization of or on the Class “A” Stock). All shares of 
said 6 1/2% Cumulative Convertible Preferred Stock so converted shall be retired and shall not again 
be issued by the Corporation. The Corporation shall not be required to issue fractions of a share of 
Class “A” Stock or scrip representing any such fraction of a share upon conversion of the 6 1/2% 
Cumulative  

   



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

Written notice (the “6 1/2% Conversion Notice”) of any conversion of shares of Preferred Stock at the 
option of the Corporation shall be mailed not less than 10, but not more than 60, days prior to the date 
fixed for conversion (the “6 1/2% Conversion Date”) to each holder of shares of 6 1/2% Cumulative 
Convertible Preferred Stock to be converted, at such holder’s address as it appears on the stock register 
of the Corporation. In order to facilitate the conversion of shares of 6 1/2% Cumulative Convertible 
Preferred Stock, the Board of Directors may fix a record date for the determination of the holders of 
shares of 6 1/2% Cumulative Convertible Preferred Stock to be converted, which date shall not be 
more than 60 days prior to the 6 1/2% Conversion Date. Such 6 1/2% Conversion Notice shall state (a) 
the Corporation’s election of the Corporation to convert, the 6 1/2% Conversion Date and any record 
date fixed by the Board of Directors, (b) the Corporate Trust Office of the Transfer Agent at which the 
shares of 6 1/2% Cumulative Convertible Preferred Stock called for conversion shall, upon 
presentation and surrender of the certificate(s) (if such shares are held in certificated form) evidencing 
such shares, be converted, and (c) and the Conversion Rate to be applied thereto.  

The Corporation shall deliver to the Transfer Agent irrevocable written instructions authorizing the 
Transfer Agent, on behalf and at the expense of the Corporation, to cause the 6 1/2% Conversion 
Notice to be duly mailed as soon as practicable after receipt of such irrevocable instructions from the 
Corporation and in accordance with the above provisions. All the funds necessary for the cash payment 
and the shares of Class “A” Stock to be issued upon conversion of the 6 1/2% Cumulative Convertible 
Preferred Stock pursuant to this section shall be deposited with the Transfer Agent in trust at least one 
Business Day prior to the 6 1/2% Conversion Date, for the pro rata benefit of the holders of the 6 1/2% 
Cumulative Convertible Preferred Stock of record as they appear on the stock register of the 
Corporation, so as to be and continue to be available therefor. Any moneys so deposited which shall 
remain unclaimed by the holders of such 6 1/2% Cumulative Convertible Preferred Stock at the end of 
six years after the redemption date shall to the fullest extent permitted by law become the property of, 
and be paid by such bank or trust company to, the Corporation. Any interest allowed on moneys so 
deposited shall be paid to the Corporation. If the Corporation shall default in providing for the funds 
and shares of Class A Stock, dividends on such 6 1/2% Cumulative Convertible Preferred Stock shall 
continue to accrue and be added to the required payments by the Corporation for the conversion of the 
6 1/2% Cumulative Convertible Preferred Stock. Neither failure to mail such 6 1/2% Conversion 
Notice to one or more such holders of the 6 1/2% Cumulative Convertible Preferred Stock nor any 
defect in such 6 1/2% Conversion Notice shall affect the sufficiency of the proceedings for conversion 
as to other holders of the 6 1/2% Cumulative Convertible Preferred Stock.  

   
   



 

   
   

If a 6 1/2% Conversion Notice shall have been given as hereinbefore provided, then each holder of 6 
1/2% Cumulative Convertible Preferred Stock shall be entitled to all preferences and relative, 
participating, optional and other special rights accorded by this certificate until and including the 6 
1/2% Conversion Date (except that if the shares of 6 1/2% Cumulative Convertible Preferred Stock are 
converted at the option of the Company, the holders will not be entitled to any accrued dividends for 
the year in which the 6 1/2% Conversion Date occurs). From and after the 6 1/2% Conversion Date, 
unless default shall be made by the Corporation in providing for the payment of the applicable funds 
due and shares of the Class “A” Stock, the 6 1/2% Cumulative Convertible Preferred Stock shall no 
longer be deemed to be outstanding, and all rights of such holders of the 6 1/2% Cumulative 
Convertible Preferred Stock shall cease and terminate, except the right of the holders of the 6 1/2% 
Cumulative Convertible Preferred Stock, upon surrender of certificates therefor, to receive any 
amounts to be paid (without interest) and Class “A” Stock hereunder.”  

5.             The foregoing amendments of the Certificate of Incorporation were duly approved and 
adopted in accordance with the provisions of Section 805 of the New York Business Corporation Law and have 
been authorized by a majority of the votes of all outstanding shares entitled to vote hereon in accordance with 
Section 804 of the New York Business Corporation Law, at a meeting duly called and convened on June 20, 
2006, a quorum being present, and adjourned to and completed on July 18, 2006, a quorum being present.  

IN WITNESS WHEREOF, we have executed this Certificate of Amendment of the Certificate of 
Incorporation and affirm that statements made herein are true under the penalties of perjury this 18th day of 
July, 2006.  

AMPAL-AMERICAN ISRAEL CORPORATION  
   
/s/ Jack Bigio                                                       
Jack Bigio, President  
   
/s/ Yoram Firon                                                   
Yoram Firon, Secretary  

   
   
   
   



Exhibit 99.1 
   

  
   

   

   
AMPAL ANNOUNCES PLAN TO CONVERT ITS PREFERRED STOCK AND  

DUAL LIST ITS SHARES ON THE TEL AVIV STOCK EXCHANGE  

Tel Aviv, Israel, July 19, 2006 - Ampal-American Israel Corporation (NASDAQ:AMPL) announced today that 
its shareholders had approved two amendments to Ampal’s Certificate of Incorporation that allow for Ampal to 
require the conversion of Ampal’s 4% and 6-1/2% Cumulative Convertible Preferred Stock. Ampal has also 
announced that, pursuant to these amendments, it will convert all outstanding shares of its 4% and 6-1/2% 
Cumulative Convertible Preferred Stock, effective on July 31, 2006 (the “Conversion Date”).  

On the Conversion Date, each share of Ampal’s 4% Cumulative Convertible Preferred Stock will be redeemed 
for five shares of its Class A Stock plus an additional $2.58 per share paid in cash and each share of Ampal’s 6-
1/2% Cumulative Convertible Preferred Stock will be redeemed for three shares of its Class A Stock plus an 
additional $4.09 per share paid in cash. Holders of Ampal’s 4% and 6-1/2% Cumulative Convertible Preferred 
Stock who voted in favor of the amendments will also receive $0.15 per share voted in favor of the 
amendments. Conversion notices and letters of transmittal will be mailed to appropriate holders of Ampal’s 4% 
and 6-1/2% Cumulative Convertible Preferred Stock prior to the Conversion Date. Following the Conversion 
Date, the only class of shares Ampal will have outstanding will be its Class A Stock. As previously announced, 
Ampal intends to seek a dual listing of its Class A Stock, which is currently traded on the NASDAQ, on the Tel 
Aviv Stock Exchange promptly following the conversion date.  

About Ampal  

Ampal and its subsidiaries primarily acquire interests in businesses located in the State of Israel or that are 
Israel-related. Ampal has diversified interests in the following sectors: Energy, Real Estate, Project 
Development and other. For more information about Ampal please visit our web site at www.ampal.com.  

   
   

FOR:  AMPAL-AMERICAN ISRAEL CORPORATION  
CONTACT:  Irit Eluz     
   CFO - SVP Finance & Treasurer     
   (866) 447 8636     
   irit@ampal.com     

FOR:  KM/KCSA Investor Relations  
CONTACT:  Meirav Beeri     
   011-972-3-516-7620     
   meirav@km-ir.co.il     



   
   
Certain information in this press release includes forward-looking statements (within the meaning of Section 
27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934) and information 
relating to the Company that are based on the beliefs of management of the Company as well as assumptions 
made by and information currently available to the management of the Company. When used in this press 
release, the words "anticipate," "believe," "estimate," "expect," "intend," "plan," and similar expressions as they 
relate to the Company or the management of the Company, identify forward-looking statements. Such 
statements reflect the current views of the Company with respect to future events or future financial 
performance of the Company, the outcome of which is subject to certain risks and other factors which could 
cause actual results to differ materially from those anticipated by the forward-looking statements, including 
among others, the economic and political conditions in Israel, the Middle East, including the situation in Iraq, 
and the global business and economic conditions in the different sectors and markets where the Company's 
portfolio companies operate. Should any of these risks or uncertainties materialize, or should underlying 
assumptions prove incorrect, actual results or outcome may vary from those described herein as anticipated, 
believed, estimated, expected, intended or planned. Subsequent written and oral forward-looking statements 
attributable to the Company or persons acting on its behalf are expressly qualified in their entirety by the 
cautionary statements in this paragraph. Please refer to the Company's annual, quarterly and periodic reports on 
file with the SEC for a more detailed discussion of these and other risks that could cause results to differ 
materially.  
   
   
   
   


