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Dear Mr. Katz:

Jefferson C ~ t y

We represent Ampal-American Israel Corp. and Ampal Enterprises Ltd. ("Ampal"),
shareholders in Carrnel Container Systems, Ltd. ("Carrnel"), concerning Camel's
application, filed on November 30,2004 pursuant to Section 12(d) of the Securities
Exchange Act of 1934, to withdraw its ordinary shares from listing and registration
on the American Stock Exchange (the "delisting application"). Ampal submits this
letter in response to the February 2,2005 notice of the delisting application published
by the Securities and Exchange Commission in the Federal Register. For the reasons
set forth below, the delisting application fails to comply with the rules of the
American Stock Exchange ("AmEx") concerning delisting and should be denied.
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Under Section l2(d) of the Securities Exchange Act of 1934 ("Exchange Act"), and
Rule 12d2-2(d) promulgated thereunder, an issuer seeking to delist must complywith
the rules of the relevant exchange. Prior to issuing an order on the application, the
Commission, in its discretion, may order a hearing to impose terms necessary to
protect investors. S.E.C. Release No. 34-49858, 83 S.E.C. Docket 23,2004 WL
1351268 at '3 (Jun. 15,2004); Rule 12d2-2(d).
The AmEx rules include the following:
a) Rule 18 - An issuer rnayvoluntarilywithdraw a security from listing
on the American Stock Exchange upon written notice to the
Exchange, provided the issuer complies with all applicable state laws
in effect in the state in which it is incorpomted (emphasis added); and

b) Rule 806 - An issuer may delist a security from the Exchange after
its Board approves the action and the issuer furnishes the Exchange

And 6 1 ~ y a Cave,
n
A Aiuitinatio~ialPartnership.

Jonathan G. Katz
February 18,2005
Page 2

Bryan Cave LLP

with a copy of the Board resolution certified bv the secretarv of the issuer (emphasis
added).
Camel fails to meet these rules, as a review of the relevant historydemonstrates.

On November 7,2004, according to the delisting application, Carrnel's Board of Directors met at its
corporate offices in Caesarea, Israel, where a majority resolved to delist Cumel's securities from
trading on AmEx. The Board justified its actions with the following reasons:
a) The securities had a limited number of holders;
b) The securities had an "exceptionally" low trading volume; and
c) The benefits of securities being listed on AmEx were outweighed by the burdens
inherent in continuing to be listed and registered (for example, satisfying the added
reporting obligations under the Sarbanes-OxleyAct of 2002).
See Board Resolution attached to the delisting application. On November 17,2004 Camel, by its
General h'lanager Doron Kempler, sent written notice to Michael Fleming, Listing Qualifications
Officer of AmEx, indicating its intention to voluntarily delist its securities from AmEx. In this letter,
Camel once again indicated that it was delisting its securities for the same three reasons identified
above. On November 30,2004, Carrnel filed its delisting application with the Commission. The
application attached the November 7,2004 Board resolution and noted that the "Registrant has met
the requirement of Rule 18 of [AmEx] by complying with applicable laws in effect in Israel, in which it
is incorporated. . . ."
These actions violate AmEx's delisting rules in a number of respects. First, contrary to AmEx Rule
806, Camel's Board resolution was certified by its General Manager Doron Kempler, rather than
Camel's secretary. It is procedurally deficient.
The delisting application is also defective under AmEx Rule 18. The application states that the
"Registration has met the requirement of Rule 18 of the Exchange by complying with applicable laws
in effect in Israel, in which it is incorporated. .. ." This statement is incorrect. Attached hereto is a
letter to Carmel and its directors from M. Firon & Co., Israel counsel for Ampal. As set forth in that
letter, the resolution of Cumel's board approving the proposed delisting from Amex was passed
unlawfully under Israeli law.
Among other reasons, proponents of the resolution sought to justify it based on pretextual reasons
regarding cost savings and the company's business performance. In fact, Ampal submits that the true
reasons for seeking delisting are to evade disclosure and accountability for the large number of
interested-party transactions engaged in by Cumel with entities owned or controlled by the
controlling shareholders of Carmel, other than Ampal. If the real reasons for the delisting had been
acknowledged at the Board meeting, the interested directors would have been unable to take part in
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the vote on the resolution. Under these circumstances, the vote contravenes basic governance
principles under Israeli law.
Moreover, the Board approved the resolution to delist based on the inaccurate premise that delisting
would enable it to deregister from registration with the Commission. Camel's Board resolution
makes clear that the company viewed delisting and deregistering as indistinguishable and mutually
dependent. Indeed, the Board resolution indicates that one of the reasons Camel seeks to delist is to
avoid the disclosure obligations of an issuer registered under the Exchange Act.
In fact, however, even if Carmel were permitted to delist, it would not be able to deregister. Carmel
currently has more than 300 United States holders of record, which would render it ineligible to
deregister under the relevant laws and regulations. (Carmel sought to avoid the impact of these rules
by prematurely filing a Form 15 Certification which contained the untrue representation that it was a
"12@(4) issuer" and thus had under 300 U.S. holders at the relevant time. However, this Form 15 is
invalid. Indeed, even if the invalid Form 15 were assumed to be valid, Carmel would still not be
entitled to a suspension of its duty to file reports under Section 15(d) of the Exchange Act, since it
had more than 300 United States holders at year-end 2004.

Thus, since Camel cannot escape registration, it cannot achieve the principal "benefit" presented to
the Board of Directors as the basis for delisting. Not only does this further undermine Camel's claim
to have complied with Israeli law, it also means that the practical consequences of delisting will be
even more harmful to shareholders. If delisting were granted, Carmel shareholders would lose the
ability to dispose of their shares even as the company remains subject to the disclosure obligations of a
registered issuer.
Accordingly, our clients request that the Commission deny Camel's delisting application. In the event
that the Commission determines to approve the dehting application notwithstandmg the defects
identified herein, the Commission should, at minimum, impose the following terms for the protection
of investors:
the provisions of Sarbanes-Oxley and the rules promulgated thereunder, should continue to
apply to Carmel for a minimum period of six months, includmg, without limtation, that
Camel will be required to continue to have an audit committee composed entirely of
independent directors;
the provisions of the AmEx corporate governance rules should continue to apply to Carmel
for a minimum of six months, includmg, without limitation, that related party twsactions will
need to be approved by such audit committee (this is of critical importance given, as discussed
above, the large number of interested-party transactions engaged in by Carmel with entities
owned or controlled by the controhg shareholders of Carmel, other than Ampal);
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the delisting, if approved, will take effect, at the earliest, six months from now to afford the
non-controlling shareholders of Camel an opportunity to liquidate their shares;
all of Carmel's registration obligations should remain in effect for a minimum period of six
months notwithstanding the filing of the Form 15;
Camel will be required to provide its shareholders with immediate written notice of any
proposed or actual change in its charter, certificate of incorporation, bylaws, capital stock, list
of stockholders or other documents required to be filed with ArnEx or in the personnel of
Carmel's directors and officers and of any material change in its financial status;
Carmel's books and records shall to be open at all times to the inspection of its shareholders.
At minimum, the Commission should hold a hearing to determine whether these andlor additional
terms should be imposed for the protection of Carmel's investors.
Very truly yours,

November 21,2004
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