SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 13D
Under the Securities Exchange Act of 1934

(Amendment No. 32)

AMPAL - AMERICAN ISRAEL CORPORATION

(Name of Issuer)

Class A Stock, par value $1.00 per share
(Title of Class and Securities)

032015 109
(CUSIP Number of Class of Securities)

Y oram Weissbrem, Secretary
Bank Hapoalim B.M.
50 Rothschild Boulevard
Tel Aviv 61000, Israel
972-3-5673333
(Name, Address and Telephone Number of Person Authorized
to Receive Notices and Communications)

May 12, 1996
(Date of Event which Requires

Filing of this Statement)
If the filing person hasprevioudly filed a statement on Schedule 13G to report the acquisition whichisthe subject of this Statement because of
Rule 13d-1(b)(3) or
(4), check the following: ()

Check thefollowing box if afee is being paid with this Statement: ()

SCHEDULE 13D
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CUSI P No. 032015 10 9

(1) NAMES OF REPORTI NG PERSONS
S.S. ORI.R S. |DENTIFICATION NOS. OF ABOVE PERSONS

BANK HAPQOALIM B. M

(2) CHECK THE APPROPRI ATE BOX | F A MEMBER OF A GROUP:

() ()
(b)y ()

(3) SEC USE ONLY

(4)  SOURCE OF FUNDS

(5) CHECK BOX | F DI SCLOSURE OF LEGAL PROCEEDI NGS | S REQUI RED
PURSUANT TO | TEMS 2(d) or 2(e) ()

(6) CITIZENSH P OR PLACE OF ORGAN ZATI ON
| SRAEL

(7)  SOLE VOTI NG POER

NUMBER OF 10, 500, 991~
SHARES
BENEFI Cl ALLY (8) SHARED VOTI NG POVER
OMED BY 0
EACH
REPORTI NG (9) SCLE DI SPCSI Tl VE PONER
PERSON 10, 500, 991*
W TH

(10) SHARED DI SPCSI Tl VE PONER
0

(11) AGCREGATE AMOUNT BENEFI Cl ALLY OANED BY EACH REPORTI NG PERSON
10, 500, 991*

(12) CHECK BOX | F THE AGGREGATE AMOUNT | N ROW 11 EXCLUDES CERTAI N
SHARES ()

(13) PERCENT OF CLASS REPRESENTED BY AMOUNT | N ROW 11
50. 2%

(14) TYPE OF REPORTI NG PERSON
BK

* Assum ng conversion of the shares of 6-1/2% Preferred and 4% Preferred

owned by the Bank.

This statenent constitutes Armendnent No. 32 to the Statenent on

Schedul e 13D (the "Schedule 13D') filed with the Securities and Exchange

Conmi ssi on by Bank Hapoalim B.M (the "Bank") in connection with its
beneficial ownership of shares of Class A Stock ("Class A Stock") of
Anpal - Anerican |srael Corporation, a New York corporation ("Ampal").

Unl ess otherwi se defined, capitalized ternms used herein shall have
the nmeani ngs ascribed to themin the Schedul e 13D.

Item 7. MATERI ALS TO BE FI LED AS EXH BI TS

Exhibit 1 -- An English translation of the Stock Purchase Agree-
ment, dated May 12, 1996, by and anpbng Bank Hapoalim B.M, Atad Hevra
Lehashkaot Limted and Rebar Financial Corp. which was described in
Amendnment No. 31 to th~ Schadul~ 13D The binding version of the Stock

Purchase Agreenment is™™*8Wumus 2002, EDGAR Online. Inc.
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End of Filing
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