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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON D.C. 20549

FORM 10-Q
(Mark One)

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) DHE SECURITIES EXCHANGE ACT OF 1934.

For the quarterly period ended September 30, 2007

OR

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(df ®HE SECURITIES EXCHANGE ACT OF 1934.

For the transition period from to

Commission file number-838

AMPAL -AMERICAN ISRAEL CORPORATION

(Exact Name of Registrant as Specified in Its Gira

New York 13-043568E
(State or Other Jurisdiction (I.R.S. Employer
Incorporation of Organizatior Identification Numbe
111 Arlozorov Street, Tel Aviv, Isra 62098
(Address of Principal Executive Office (Zip code)

Registrant's Telephone Number, Including Area Q@6®) 4478636

Former Name, Former Address and Former Fiscal Ye@hanged Since Last Repc

Indicate by check mark whether the regigt(a) has filed all reports required to be filed®ection 13 or 15(d) of the Securities
Exchange Act of 1934 during the preceding 12 mofah$or such shorter period that the registrans wejuired to file such reports) , and (2)
has been subject to such filing requirements ferphst 90 days.

YesXI NoO

Indicate by check mark whether the regigtima large accelerated filer, an accelerated, fir a non-accelerated filer. See definition of
“accelerated filer and large accelerated filerRinle 12b-2 of the Exchange Act (Check one):

Large accelerated fildcl ~ Accelerated fileld ~ Non-accelerated filelX]
Indicate by check mark whether the regigtisa shell company (as defined in Rule 12b-thefExchange Act).
YesO No

The number of shares outstanding of theei's Class A Stock, its only authorized common stk,7,702,532 (as of November



2007).
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ITEM 1. FINANCIAL STATEMENTS
AMPAL -AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS

September 30, December 31,

ASSETS AS OF 2007 2006
(U.S. Dollars in thousands) (Unaudited) (Audited)
Cash and cash equivale! $ 63,447 $ 36,73
Deposits receivabl 8,78 10,20
None marketable Securiti 267,46" 265,23¢
Marketable Securitie 14,91¢ 38C
Total Investment 282,38 265,61¢
Real estate property, less accumuli

depreciation of $0 and $14,0 - 69,31¢
Other asset 13,76( 19,80¢
Total Assets $ 368,37. $ 401,68:

The accompanying notes are an integral part obtheadensed consolidated financial statements.
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AMPAL -AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS

September 30, December 31,

LIABILITIES AND SHAREHOLDERS' EQUITY AS OF 2007 2006
(U.S. Dollars in thousands, except share amounts) (Unaudited) (Audited)
LIABILITIES
Notes and loans payat $ 40,68( $ 44,77¢
Convertible note to related pai - 20,00(
Debenture! 63,91 59,17:
Deposits from tenan - 54,97¢
Accounts payable, accrued expense and o 9,91¢ 10,96¢

Total Liabilities 114,51( 189,89:
Minority interests, ne 287 2,97
Class A Stock; $1 par value; authorized

100,000,000 and 60,000,000 shares; issued

62,986,321 and 46,328,429 shares;

outstanding 57,411,532

and 40,753,640 shar 62,98¢ 46,32¢
Receipt on account of unallocated sh: 1,35z 40,00(
Additional paic-in capital 188,61¢ 126,94!
Warrants - 30¢
Retained earning 43,84( 40,16¢
Accumulated other comprehensive | (15,34¢) (17,059
Treasury Stock, at co (27,879 (27,879
Total shareholders' equi 253,57! 208,81
TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY $ 368,37: $ 401,68:

The accompanying notes are an integral part obtheadensed consolidated financial statements.
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AMPAL -AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

NINE MONTHS ENDED SEPTEMBER 30, 2007 2006
(U.S. Dollars in thousands, except per share amousjt (Unaudited) (Unaudited)
REVENUES
Real estate incorr - % 19t
Equity in earnings (loss) of affiliate (1,037) 1,38:¢
Realized gain on fixed ass - 2,491
Realized gains on investmel 227 5,397
Realized and unrealized gains (loss) on marketdgarities (195) 1,131
Interest incomt 1,694 1,014
Translation gair - 80:3
Leisure-time income 1,81¢ 1,571
Other income 14C 33C
Total revenue 2,64% 14,31¢
EXPENSES
Real estate expens - 22¢
Realized loss on investmer - 1,01¢
Loss from impairment of investme 484 -
Interest expense 7,75€ 1,90¢
Translation los! 992 -
Other (mainly general and administrati 8,054 8,38¢
Total expense 17,28¢ 11,54
Income (loss) before income tax (14,647 2,774
Provision for income taxe 2,964 2,46¢
Income (loss) after income ti (17,605 30t
Minority interests, ne 40 15
Income (loss) from continuing operatic (17,645 29C
Gain on sale of discontinued operations, net o 21,735 -
Loss from discontinued operations, net of (417 (1,279
Net income (loss) from discontinued operati 21,32( (1,279
Net income (loss) for the perii 3,67¢ (989
Basic and Diluted EP¢
Loss from continuing operatio (0.3¢6) (0.10
Discontinued operatior 0.43 (0.0¢)
Earning (loss) per Class A Shi 0.07 $ (0.1¢)
Shares used in calculation (in thousau 49,25¢ 21,02:

The accompanying notes are an integral part obtheadensed consolidated financial statements.
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AMPAL -AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

THREE MONTHS ENDED SEPTEMBER 30, 2007 2006
(U.S. Dollars in thousands, except per share amousjt (Unaudited) (Unaudited)
REVENUES
Real estate incorr - % 71
Equity in earnings (loss) of affiliate (69%) (200
Realized gain on fixed ass 2,491
Realized gains on investmel - 20
Realized and unrealized gains (loss) on Marketséxteirities 50 42¢
Interest incomt 70¢ 507
Leisure-time income 67C 578
Other income 14C 35
Total revenue 872 4,02¢
EXPENSES
Real estate expens - 83
Interest expense 3,63¢ 61¢
Translation los: 1,452 61
Other (mainly general and administrati 3,56¢ 3,63¢
Total expense 8,65¢ 4,40z
Loss before income tax (7,789 (377)
Provision for income taxe 2,06¢ 80¢%
Loss after income ta (9,85)) (1,182)
Minority interests, ne 1 (25)
Net loss from Continuing operatio (9,850 (1,207)
Gain on sale of discontinued operations, net o 21,733 -
Loss from discontinued operations, net of - (58¢)
Net income (loss) from discontinued operati 21,733 (58¢)
Net income (loss) for the peri 11,887 (1,795
Basic and Diluted EP¢
Loss from continuing operatio (0.19 (0.1¢€)
Discontinued operatior 0.41 (0.03)
Earning (loss) per Class A Shi 02z $ (0.19)
Shares used in calculation (in thousal 52,64¢ 22,76¢

The accompanying notes are an integral part oktbeadensed consolidated financial statements.
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AMPAL -AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

NINE MONTHS ENDED SEPTEMBER 30, 2007 2006
(U.S. Dollars in thousands) (Unaudited) (Unaudited)
Cash flows from operating activitie
Net income (loss) for the perii $ 3678 $ (989
Adjustments to reconcile net (income)loss far period to net cash fro
operating activities
Equity in loss (earnings) of affiliat 1,037 (1,389
Realized and unrealized gains on investmeet: (32 (5,519
Gain on sale of discontinued operations, néax (21,737 -
Gain from sale of fixed ass - (2,497
Depreciation expen: 95t 1,52¢
Amortization income from tenants depo: (759 (1,289
Non cash stock based compensg 562 60z
Interest from promissory na 81¢
Loss from impairment of investme 484 -
Translation gail 873 343
Minority interests (109 15
Decrease in other ass (3,472 13
Increase in accounts payable, acci
expenses and oth 5,96: 4,92¢
Investments made in trading securi (17,149 (49,999
Proceeds from sale of trading securi 2,328 89,62:
Dividends received from affiliate 12C 217
Net cash provided(used in) by operating adtis (26,45() 35,61(
Cash flows from investing activitie
Deposit collecte 1,99¢ -
Investments made in EMG, affiliates and ott (8,225 (54,419
Proceeds from sale of affiliates and ott 5,03¢ 23,12;
Proceeds from sale of /-Hal(1),net 26,39: -
Proceeds from sale of fixed as 92C
Capital improvement (1,129 (860C)
Net cash provided (used in) by invest
activities 24,07¢ (31,229

The accompanying notes are an integral part oetbeadensed consolidated financial statements.
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AMPAL -AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

NINE MONTHS ENDED SEPTEMBER 30, 2007 2006
(U.S. Dollars in thousands) (Unaudited) (Unaudited)
Cash flows from financing activitie
Notes and loans payable recei $ 37,23 $ 73:
Notes and loans payable rep (26,699 (5,98))
Contribution to partnership by minor 74 87
Proceeds from exercise of stock option
warrants 17,997 82
Dividends paid on preferred stc - (2,339
Net cash provided by (used in) financing atiés 28,60: (7,417
Effect of exchange rate changes on cast
cash equivalen 481 407
Net increase (decrease)in cash and cash eents 26,71« (2,622
Cash and cash equivalents at beginnir
Perioc 36,73¢ 24,31«
Cash and cash equivalents at end of pe $ 63,447 $  21,69:
Supplemental Disclosure of N-cash
Investing and Financing Activitie
Shares issued for promissory n $ 20,00 $ -
Consideration for sale of an investment reedrds other assets
previous perio $ - $ 397
Consideration for sale of fixed asset offsetiagt other asse $ - % 3,68(
Investment in investee offset against issughafes capite $ - $ (48,96Y)
Dividend from an equity investment recordeghagable accounts
previous perio $ - 8 5,06(
(@) Assets and liabilities disposed of in the sale of-Kal:
Current asse 2,97¢
Fixed asse! 69,78:
Debt (15,999
Deposits from tenan (563,71)
Current liabilities (3,59¢)
Minority interes (2,526)
Difference from translatic 52
Gain on sale of A-Hal 29,41:
Proceeds from sale of /Hal 26,39:

The accompanying notes are an integral part obtheadensed consolidated financial statements.
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AMPAL-AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CHANGES IN SIREHOLDERS' EQUITY

(U.S. Dollars in thousands)

Class A stock

Accumulated

Receipt on other
account of  Additional comprehensive Total

Number unallocated paid in Retained Treasury sharehold

of shares*  Amount shares capital Warrants earnings income (loss) stock equity
BALANCE AT JANUARY 1,
2007 46,32¢  46,32¢ 40,00C 126,94! 30€ 40,16t (17,059 (27,874 208,81:
CHANGES DURING 2007
Net income for the peria 3,67¢ 3,67¢
Foreign currenc
translation adjustmen 1,661 1,661
Sale of foreign currenc
translation adjustmel 52 52
Total comprehensive ot 5,341
Adjustment upon adoptic
of FIN 48 (2,000 (2,000
Change in deferred te
asset relating t
adoption of FIN 4¢ 2,00( 2,00¢
Shares issued fi
investment mad 8,60z 8,60: (40,000 31,39 --

Shares issued upt

conversion o

convertible note 4,47¢ 4,47¢ 16,33¢ 20,81
Compensation expen

recognized under SFA

123R 562 562
Issuance of shares f
exercise of Warrani 3,57¢ 3,57¢ 1,352 13,37: (30¢) 17,991

BALANCE AT SEPTEMBER 30
2007 62,98¢ 62,98¢ 1,35 188,61 - 43.84( (15346 (27,8749 253,57

*In thousands
The accompanying notes are an integral part obtheadensed consolidated financial statements.

7




AMPAL-AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CHANGES IN S&HOLDERS’ EQUITY

(U.S. Dollars in thousands)

4% Preferred 6.5% Preferred

Class A stock stock stock
Receipt on Accumulated
Number Number Number account of  Additional other Total
of of of unallocated paid in Retained comprehensive Treasury sharehold
shares* Amount shares Amount shares Amount shares capital earnings income (loss)  stock equity

BALANCE AT
JANUARY 1,
2006 25,827 25,827 114 571 641 3,20 58,25: 51,22¢ (19,51¢ (30,697 88,86¢
CHANGES DURING
2006:
Net gain for the perio (98¢9) (989
Foreign currenc!
translation adjustmen 2,351 2,351
Unrealized gain o
marketable securitie (217) (217)
Total comprehensive ot 1,14t
Conversion of 110,84
4% preferred stock ar
518,887 6.5% preferre
stock into Class A stoc 2,111 2,111 (111) (554 (519 (2,599 1,037 -
Shares issued accordi
to EMG Agreemen 48,96¢ 48,96¢
Elimination of treasun
stock ) @7 (122 (619 (1,309 1,93¢

Compensation expen

recognized under SFA

123R 60z 60z
Reissuance of 26,2¢

treasury stock fo

exercise of stock optia (49 131 82
Dividend- 4%

Preferred stoc (28) (285)
- 6.5% Preferre:

stock (2,047) (2,047
BALANCE AT

SEPTEMBER

30, 2006 27,93¢  27,93¢ - - - - 48,96t 59,89! 46,54¢ (17,384 (28,62 137,33:

*In thousands
The accompanying notes are an integral part oetbeadensed consolidated financial statements.
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AMPAL -AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

(Unaudited)

As used in these financial statements, the teeniCompany” refers to Ampal-American Israel Caqtmn (“Ampal”) and its
consolidated subsidiarie

The accompanying unaudited condensed consdiidiatencial statements of the Company have beegpeapee in accordance with
generally accepted accounting principles (“GAAR)the United States of America, for interim finaldénformation and with the
instructions to Form 10-Q and Article 10 of RegidatS-X. Accordingly, they do not include all ofetinformation and notes required
by GAAP for complete financial statements. In tipin@on of management, all adjustments (consistiingoomal recurring accruals)
considered necessary for a fair presentation haga mcluded. Operating results for the interiniqueare not necessarily indicative
the results that may be expected for the full y¥au should read these interim condensed conselidaiancial statements in
conjunction with the audited consolidated finansiatements in the Annual Report on Form 10-K fieryear ended December 31,
2006, filed with the Securities and Exchange Corsiois

Reference should be made to the Company’s consatidenancial statements for the year ended DeceBihe2006 for a description

of the critical accounting policies. Also, referershould be made to the notes to the Company’'srileee31, 2006 consolidated
financial statements for additional informationaetjng the Company’s consolidated financial cooditiresults of operations and cash
flows.

Accounting Change — Effective January 1, 2007 tom@any adopted Financial Accounting Standards BE&#&SB”) Interpretation
No. 48, Accounting for Uncertainty in Income TaxXan interpretation of FASB Statement No. 1(“FIN 48"). Refer to Note 6 for
additional information regarding the Comp’s unrecognized tax benefi

Recently Issued Accounting Pronouncem

SFAS No. 157 Fair Value Measurements

In September 2006, the FASB issued SFAS No. 15y Walue Measurements”(“SFAS 157”), which providggdance on how to
measure assets and liabilities that use fair v&@&&S 157 will apply whenever another US GAAP staddequires (or permits) assets
or liabilities to be measured at fair value butgloet expand the use of fair value to any new aistances. This standard also will
require additional disclosures in both annual amargprly reports. SFAS 157 will be effective fasdal years beginning after Novem
15, 2007 (January 1, 2008 for the Company). The @y is currently evaluating the impact, if anye #tdoption of SFAS 157 will
have on its financial statemen

FAS No. 15¢- The Fair Value Option for Financial Assets and Finacial Liabilities

In February 2007, the FASB issued SFAS 159 (“SFAS')l “The Fair Value Option for Financial AssetsdaFinancial Liabilities.”
This standard permits entities to choose to measaregy financial assets and financial liabilitiesaat value. Unrealized gains and
losses on items for which the fair value option basn elected are reported in earnings. As appiicatihe Company, this statement
will be effective as of the year beginning Janubr2008. Ampal is currently evaluating the impé#etttthe adoption of SFAS 159
would have on its consolidated financial stateme




Cash and cash equivalel

Cash equivalents are short-term, highly liquid Btugents that have original maturity dates of thmeaiths or less and are readily
convertible into cast

Cash equal to $12.0 million has been placed asrpensating balance for various loans providedéacdbmpany and would therefore
be unavailable if the Company wished to pledge threorder to provide an additional source of ci

East Mediterranean Gas Comp:

On December 1, 2005, the Company, through Merhapaanergy, Ltd. (“MAE”), a wholly-owned subsidiaof the Company,
acquired a 2% interest in East Mediterranean GasS@aE., an Egyptian joint stock company (“EMGfm Merhav M.N.F. Ltd.
(“Merhav”). The Company paid $30.0 million in casépresenting the fair value of the interest puseldaat the time this transaction
closed.

On August 1, 2006, the Company acquired the beaébevnership of 4.6% of the outstanding shareEMf5’s capital stock from
Merhav. The transaction was accounted for as afeanf assets between entities under common doathich resulted in Merhav
transferring the investment in EMG to Ampal at garg value. Due to the nature of Merhawperations, this entity would be treate
an investment company under US GAAP, and as shelgdrrying value of the investment in EMG wouldi&dfair value. On this
basis, the 4.6% investment in EMG was transfermeinipal at carrying value, which also equals failue. The cost of the investment
was $100.0 million, of which, $50.0 million was @an cash and the balance was paid in 10,248,082slof the Company Class A
Stock (based on the Company’s share price of $deB8hare) that was accounted for at a fair val$29.0 million. The issuance of
the shares of Class A Stock received the apprdwthleoshareholders of the Company as required dyrthrketplace rules of the
NASDAQ Global Market. As a result of this transaatithe Company beneficially owned 6.6% of theltotastanding shares of EM
Through August 2008, the cost of the investment bwgdjusted downward should Merhav sell any afeitsaining shares of EMG to
a third-party purchaser at a price per share Idiean the price per share paid by the Company patsaahe agreement. Additionally,
pursuant to the agreement, the Company was grantegtion for a period of up to two years to haweright to acquire up to an
additional 5.9% of the total outstanding shareEMfG stock.

Yosef A. Maiman, the Chairman, President and CE@efCompany and a member of the controlling stadehn group of the
Company, is the sole owner of Merhav. Because@fdhegoing relationships, a special committeéhefBoard of Directors compos
of the Company’s independent directors, who alststitute all of the members of the Company’s A@bimmittee, negotiated and
approved the transaction. Houlihan Lokey Howardukia Financial Advisors, Inc., which was retainedfimancial advisor to the
special committee, delivered a fairness opiniotih&ospecial committee regarding the transac

On August 22, 2006, EMG called for additional capftom all of its shareholders. As a result, tr@pany paid an additional $2.7
million in order to maintain its pro rata benefidiaterest in this investmer

On December 21, 2006, the Company acquired thefibei@wnership of an additional 5.9% of the oataing shares of EMG’s
capital stock pursuant to an option granted by Meiih August 2006. The transaction was accountedda transfer of assets betw
entities under common control, which resulted irrive transferring the investment in EMG to Ampatartrying value. Due to the
nature of Merhav's operations, this entity wouldtteated as an investment company under GAAP, susdieh, the carrying value of
the investment in EMG would equal fair value. Ois thasis, the 5.9% investment in EMG was transfetoeAmpal at carrying value,
which also equals fair valu
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The cost of the investment was approximately $188lBon, of which approximately $68.3 million wasid in cash, $40 million was
paid in 8,602,151 shares of the Company’s Classoék3and the balance was satisfied by the issuahagromissory note in the
principal amount of $20 million (the “ConvertibledMmissory Note”), which, at the option of Merhavaswpayable in cash, additional
shares of the Company Class A Stock (based orca per share of $4.65), or a combination theresfpérmitted under the stock
purchase agreement, Merhav assigned its righet8,#02,151 Shares to De Majorca Holdings Limitegart of Merhav’s
restructuring process. The Convertible PromissarieNbore interest at 6 months LIBOR (5.375%) antunea on September 20,
2007. Ampal could have pre-paid the Convertiblenfitssory Note at any time in whole or in part. Thaximum number of shares that
could have been issued in this transaction (inolg@iccrued interest payable through the maturity da the Convertible Promissory
Note) is 13,078,540 shares of Class A Stock. Assalt of this transaction, Ampal beneficially owir#s5% of the total outstandir
shares of EMG. The issuance of the 8,602,151 slaaeshe shares underlying the Convertible Promysiote received the approval
of the shareholders of the Company on Februarpd7 2as required by the marketplace rules of th&NAQ Global Market. Due to
the agreement of the controlling shareholder gtowmte in favor of the issuance of these shardddrhav as of the closing date of
EMG transaction(which ensured that the proposalldvba adopted by the requisite shareholders votestimuary 7, 2007)the
Company, as of December 31, 2006, classified fooaating purposes the sale of these shares aeffihg exchange with Merhav on
December 21, 2006 and recognized the $40 milligh shareholde’ equity as“Receipt on account of unallocated sh”.

Yosef A. Maiman, the Chairman, President and CE@efCompany and a member of the controlling stadehn group of the
Company, is the sole owner of Merhav. Because@fdhegoing relationships, a special committeéhefBoard of Directors compos
of the Company’s independent directors, who alswstitute all of the members of the Company’s A@bimmittee, negotiated and
approved the transaction. Houlihan Lokey Howardih Financial Advisors, Inc., which was retainedfimancial advisor to the
special committee, advised the special committethese transaction

On June 4, 2007, EMG called for additional cafitain all of its shareholders. As a result, the Camppaid an additional $5.8 milli
in order to maintain its pro rata beneficial insrim EMG.

On June 6, 2007, the Company, through MAE, entietedan agreement with Merhav and certain Israsfiifutional investors (the
“Investors”) providing for the establishment of a joint venttweurchase and hold shares of EMG. The termseofrémsaction provic
that the joint venture will purchase, with fundsyided by the Investors, a 1.8% interest in EMGrffderhav for a purchase price of
approximately $40 million. The price being paidhie same purchase price (on a per share basishp&AE in its last purchase of
beneficial interests in EMG in December 2006. Tineebktors will have a 50% interest in the joint weatfor their $40 million
contribution. MAE will contribute a 1.8% interest EMG in exchange for the remaining 50% interesh@njoint venture. The
transaction is subject to customary closing coadgiand is expected to close in the fourth quaift@n07.
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The joint venture entity will be a newly formedadsti limited partnership, “Merhav Ampal Energy Hiolgs, LP” (the “Partnership”),
whose general partner will be a newly formed Isre@inpany equally owned by Ampal and the Isradlidstructure Fund (“llIF”), one
of the Investors. MAE and the Investors will beitead partners. The general partner shall managpaheership through a board of
directors consisting of 4 directors, two of whonillwe appointed by Ampal and two of whom shall peainted by IFF. If a deadlock
on the board of directors of the general partneumxin connection with certain major decisiongatialj to EMG (such as changes in
EMG'’s organizational documents or dividend polittye sale, merger or liquidation of EMG, capitalsaly EMG, approval of
material and related party agreements, new isssdnc&MG and the exercise of preemptive right®,ganeral partner will cause the
shares of EMG held by the Partnership to be votedata in accordance with the wishes of Ampal kiRd

On June 28, 2007, Ampal and the Investors agreatthade additional Israeli institutional investdtbe “New Investors”) in the
previously announced joint venture to purchasetald shares in EMC

The joint venture will use the additional fundsyidzd by the New Investors to purchase an additidré®b interest in EMG from
Merhav for a purchase price of approximately $5[ioni, which is the same purchase price (on a paresbasis) paid by MAE for its
last purchase of beneficial ownership in EMG shard3ecember 2006. MAE will contribute an additibB&6% interest in EMG abo
the 1.8% interest in EMG it has already agreedturtbute. At closing, the joint venture will hotdtotal of 8.8% of the outstanding
shares of EMG. Ampal’s contribution is being val@dhe same price per EMG share as the joint velstpurchase from Merhav.
Following the investment, Ampal will hold a 50%eéngst in the joint venture and the Investors walvé a 50% interest in the joint
venture for their aggregate contribution of appnaadely $97 million. This transaction (including thieginal agreement to form the
joint venture) is subject to customary closing dtads. As of September 30, 2007 the closing comald were not me

Income Tax

In July 2006, the Financial Accounting Standardafq“FASB”) released FASB Interpretation No. 48¢ctounting for Uncertainty

in Income Taxes, an interpretation of FASB Stateinim 109" (“FIN 48”) which became effective for@mas adopted by the
Company as of January 1, 2007. FIN 48 clarifiesatt@dunting and reporting for uncertainties in meataxes and prescribes a
comprehensive model for the financial statememgeition, measurement, presentation and disclasunacertain tax positions taken
or expected to be taken in income tax retu

As a result of the adoption by the Company of F&\@n January 1, 2007, the Company recognizedcamalative effect of change
accounting principle, a $2 million increase inligbility for unrecognized tax benefits, which wascounted for as a decrease in the
January 1, 2007 balance of retained earnings. &umtbre, the Company recognized an increase inréeftaix assets of approximately
$2.0 million, which was accounted for as an incegaghe January 1, 2007 balance of retained eggnithe Company and its
subsidiaries have not received tax assessmentsefgrears 2003 and thereafi

Discontinued operatior

On July 10, 2007, Ampal entered into an agreentestl all of the Company’s interest in Am-Hal L{tiAm-Hal”) a 100% wholly
own subsidiary, which constitute majority of thalrestate segment to Phoenix Holdings Ltd. (“Phd@rind Golden Meybar (2007)
Ltd. (“Golden Meybe”)for an aggregate consideration of $29.3 milli

Since December 2005, Phoenix held an option tohase 19.9% of Am-Hal's issued share capital. Phoggieed not to exercise such
option on or before the closing of the transacti
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On August 5, 2007, the Company completed the saRhbenix and Golden Meybar of all of the Compaimyterest in Am-Hal, and
received from Phoenix and Golden Meybar an aggeegmtsideration of $29.3 million. The closing of fele was also subject to the
approval of anti-trust authorities and the consémi@ank Hapoalim Ltd., which were obtained on J26y 2007 and July 29, 2007,
respectively. As a result of the sale, the Companprded a gain of approximately $29.4 million (ap@mately $21.7 million, net of
tax) and a reduction in assets and liabilitiespgraximately $75.7 million and approximately $7#8lion, respectively, a reduction
income of approximately $5.0 million and a reductio pre tax loss of approximately $0.5 millionaddsSeptember 30,2007. Loss for
the nine months ended September 30, 2007 of $0liémattributable to Ar-Hal was recorded as loss from discontinued opars

Segment information presented below, results pilyntom operations in Israe

SFAS 131 “Disclosure about Segments of an Enterngl Related Information”establishes annual atettim reporting standards for
an enterprise’s operating segments and relatetbdiges about its products, services, geograpk&sasind major customers. Segment
information presented below results primarily froperations in Israe

The energy segment consists of the investment iGEAM Egyptian joint stock company, which holdsrigat to supply natural gas to
Israel through a pipeline to be constructed fromEdo Israel.

The real estate rental segment previously consateehtal property owned in Israel and leasedni@lated parties, and operations of
Am-Hal Ltd. (“Am-Hal”), a wholly-owned subsidiary lich owns and operates a chain of senior citizeifitfas located in Israel. The

real estate own by the company was sold in Septeili¥s and on August 5, 2007, the Company soldfats interest in Am-Hal (see
note 7).

The leisure-time segment consists of Coral Wortdrimational Limited (marine parks located arourelworld) and an affiliate
Country Club Hod Hasharon Sport Center and KfarStie Company’s 51%-owned subsidiary, all locatddrael. During June
2006, the Company sold all of its interest in Cokadrld International Limited

The finance segment consists of all other actiwitidhich are not part of the above segments.

NINE MONTHS ENDED SEPTEMBER 30, 2007 2006

(Dollars in thousands)

Revenues
Finance $ 1,908 $ 4.57¢
Real Estati - 2,68¢
Leisure-time 1,81¢ 5,721
Intercompany adjustmen (39 (50
3,68: 12,93:
Equity (1,037) 1,38:
Total consolidated revenu $ 2,645 $ 14,31
Pretax Operating Gain (los:
Finance $ (13,70 $ (5,419
Real Estatt - 2,57¢
Leisure-time 10z 4,22¢
13,60¢ 1,391
Equity (1,037 1,38:
Total consolidated pretax gain (lo $ (14,64) $ 2,77¢
Total Assets
Finance $ 386,08: $ 183,29:
Energy 265,68 131,59
Real Estatt - 74,88«
Leisure-Time 3,39 3,14¢
Intercompany adjustmen (286,78) (138,719
Total consolidated asse $ 368,37. $ 254,19
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10.

Corporate office expense is principally applicaioléhe financing operations and has been chargtéthtesegment above. Revenues
and pretax operating gain above exclude equitainiags of affiliates

The following table summarizes securities thatewnot included in the calculations of dilutednéags per Class A share for the
periods ended September 30, 2007 and 2006 becatissizares are a-dilutive.

Nine Months ended Three months ended
(Shares in thousands) September 30, September 30,
2007 2006 2007 2006
Options and Right 2,43¢ 1,99/ 2,43¢ 1,99/

DEBT

During 2007 the Company entered into the follownggv loan agreement:

On February 26, 2007, the Company entered inta& lwan with Union Bank Of Israel (“UBI”). Pursuatat the loan agreement, on
April 2, 2007, UBI granted the Company a $10 millloan, which bears interest at the rate of LIBA# 2% to be repaid in six
annual installments commencing on April 2, 2008e Tdan is secured by a pledge of certain as

On April 26, 2007, the Company repaid its existiogns with Bank Hapoalim and signed a new loaneagemnt. The new agreement
provides for a secured $27 million dollar loan l&gito the Company at the value as of March 3M72Qo be used for general
corporate purposes. On March 30, 2007, the Comparmpwed the full $27 million under the loan failiThe funds borrowed under
the loan facility are due in six annual installneecdmmencing on December 31, 2007 and bear aesttaran annual rate of LIBOR
plus 2%. The Loan Agreement contains financial @th@ér covenants including an acceleration of payrmapan the occurrence of
certain changes in the ownership of the Companids<CA Stock. As of September 30, 2007, the Comfmmycompliance with its
debt covenant:

In December 2006, as part of the EMG transactloe Qompany issued to Merhav the Convertible Pramnyssote in the principal
amount of $20 million, which at the option of Mevhavas payable in cash, additional shares of Argas$s A Stock (based on a price
per share of $4.65 per share), or a combinatioretlfieThe Convertible Promissory Note bore inteeg€ months LIBOR (5.375%)
and matured on the earlier of September 20, 2007pon demand by Merhav. On September 20, 2007h&Wegxercised its option to
convert the outstanding balance of $20,815,208dwhicludes interest) on the Convertible Promis$doie into 4,476,389 shares of
Class A Stock of the Compar
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11. LEGAL PROCEEDINGS

On March 18, 2007, tenants of the retirements ceffite senior citizens of Ankal filed a lawsuit in the Tel Aviv District Couagains
Ampal, Am-Hal and other subsidiaries of Ampal. Tavsuit was filed after Ampal announced the potrgale of its holdings in Am-
Hal to Mishan. Among other things, the plaintifésjuested that the District Court (i) issue warrdmés will oblige AmHal to keep the
deposits received from the tenants in a desigretedunt for each tenant controlled by an accourtgrged to by Am-Hal and the
tenants, (ii) maintain the level of services pr@ddy Am-Hal to the tenants and (iii) maintain th#o of independent tenants and
supportive tenants in the centers. The plaintif§s asked the District Court to issue temporarpaste injunctions to prohibit Ampal
from signing an agreement for the sale of its hdiin Am-Hal and to nominate a receiver to locaté keep the tenants’ deposits.
The District Court did not grant the temporary imjtions ex parte and requested that the defendgpiisto the claim in accordance
with the normal procedures. The District Court remthe plaintiffs’ request for the temporary injtions according to the
plaintiffs’request. On July 29, 2007, the District Court athdte claim as requested by the plaintiffs and middiats.

12. SUBSEQUENT EVENT¢
On October 17, 2007, Ampal announced that the Cagnaconducting preliminary negotiations with gantrolling shareholder of
Gadot Chemical Tankers and Terminals Ltd. (“Gadfutt)the purchase of all its shares in Gadot based company value of

approximately 545 million New Israeli Shekel (apgmately $136 million). No agreement has been gignetween the parties and
there can be no assurance that the negotiatiohbeviluccessfu

Item 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIANCIAL CONDITION AND RESULTS OF OPERATIONS

AMPAL -AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES

CRITICAL ACCOUNTING POLICIES

The preparation of Ampal’s consolidated financtatsments is in conformity with accounting prineiplgenerally accepted in the United
States which requires management to make estiraateassumptions in certain circumstances thattedfaounts reported in the
accompanying consolidated financial statementsalated footnotes. Actual results may differ frdmede estimates. To facilitate the
understanding of Ampal’s business activities, descr below are certain Ampal accounting policiest #ire relatively more important to the
portrayal of its financial condition and resultsapferations and that require managengesirbjective judgments. Ampal bases its judgmen
its experience and various other assumptions thatieves to be reasonable under the circumstaRéesse refer to Note 1 to Ampal’s
consolidated financial statements included in &nsual Report for the fiscal year ended Decembe2B06 for a summary of all of Ampal’'s
significant accounting policies.
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Investment in EMG and other cost basis investments

The Company accounts for its 12.5% equity interefiast Mediterranean Gas Co. S.A.E., an Egyptian stock company (“EMG”), and a
number of other investments on the basis of theroeshod. EMG, which is the Company’s most sigmaificholding as of September 30,
2007, was acquired from Merhav (M.N.F.) Ltd. (“Mawti), which is an entity controlled by one of themmbers of the Company’s controlling
shareholder group. As a result, the transactionagasunted for as a transfer of assets betweetiesninder common control, which resulted
in Merhav transferring the investment in EMG to Aahpt carrying value. Due to the nature of Merhasrations, this entity would be
treated as an investment company under GAAP, asdds the carrying value of the investment in EM@uld equal fair value. As a result,
the 12.5% investment in EMG was transferred atygagrvalue, which equals fair value. Applicationtbé cost basis method requires the
Company to periodically review these investmentsriter to determine whether to maintain the curcentying value or to write off some or
all of the investment. While the Company uses sobjective measurements in its review, such as ¢néglio companys liquidity, burn rate
termination of a substantial number of employeekiewement of milestones set forth in its busin#aa or projections and seeks to obtain
relevant information from the company under revidve, review process involves a number of judgmentthe part of the Company’s
management. These judgments include assessmehtslddelihood of the company under review to obtadlditional financing, to achieve
future milestones, make sales and to compete Bidgin its markets. In making these judgments@uwmpany must also attempt to
anticipate trends in the particular company’s iiduas well as in the general economy. There camobguarantee that the Company will be
accurate in its assessments and judgments. Tatletéhat the Company is not correct in its cosicn it may decide to write down all or
part of the particular investment.

Marketable Securities

We determine the appropriate classification of ratakle securities at the time of purchase. We talcketable securities classified as trac
securities that are carried at fair value. We dagsvestment in marketable securities as invesinie trading securities, if those securities
bought and held principally for the purpose ofieglthem in the near term (held for only a shorigekof time). All the other securities are
classified as available for sale securities (aSagtember 30, 2007, no marketable securities Wassified as available for sale securities).

SFAS 115, “Accounting for Certain Investments irbDand Equity Securities”, and Securities and ErgleaCommission (SEC) Staff
Accounting Bulletin (SAB) 59, “Accounting for Nonoent Marketable Equity Securities”, provides guida on determining when an
investment is other-than-temporarily impaired. stweents are reviewed quarterly for indicators dkotthan-temporary impairment. This
determination requires significant judgment. In imgkthis judgment, we evaluate, among other facthesduration and extent to which the
fair value of an investment is less than its cths;financial health of the investee; and our ihterd ability to hold the investment.
Investments with an indicator are further evaluatedetermine the likelihood of a significant acseeffect on the fair value and amount of
the impairment as necessary. If market, industd/@nnvestee conditions deteriorate, we may irfiature impairments.

Long-Lived Assets

On January 1, 2002, Ampal adopted SFAS 144, “Actingrior the Impairment or Disposal of Long-Livesggets.” SFAS 144 requires that
long-lived assets, to be held and used by an ebtityeviewed for impairment and, if necessaryttemidown to the estimated fair values,
whenever events or changes in circumstances irdibat the carrying amount of the assets may notdmverable through undiscounted
future cash flows. The company recognized an impeait of $0.4 million in the nine months period eth@&eptember 30, 2007 as a result of
indication of decrease in one of the company’s stwment which was later sold.

Accounting for Income Taxes

As part of the process of preparing our consoldifiteancial statements, we are required to estimaténcome taxes in each of the
jurisdictions in which we operate. This procesimes us estimating our current tax exposure tagetlith assessing temporary differen
resulting from differing treatment of items for tard accounting purposes. These differences riestéiferred tax assets and liabilities, which
are included in our consolidated balance sheetmi¥gt then assess the likelihood that our defeae@dssets will be recovered from future
taxable income, and, to the extent we believerdg@ivery is not likely, we must establish a valmatallowance. To the extent we establish a
valuation allowance or increase this allowance jredod, we must include an expense within theptaxision in the statement of operations.
A valuation allowance is currently set againstaertax assets because management believes itréslikely than not that these deferred tax
assets will not be realized through the generaifdature taxable income. We also do not providetéxes on undistributed earnings of our
foreign subsidiaries, as it is our intention towast undistributed earnings indefinitely outside United States. In 2007, there were no
undistributed earnings from foreign subsidiaries.
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Significant management judgment is required in mheil@ng our provision for income taxes, our defdrtax assets and liabilities and our
future taxable income for purposes of assessin@bility to realize any future benefit from our dakd tax assets. In the event that actual
results differ from these estimates or we adjusse¢hestimates in future periods, our operatingtseand financial position could be materic
affected.

We account for uncertain tax positions in accore@anith FIN 48. The application of income tax law is inherently gdex. As such, we are
required to make many assumptions and judgmenésdig our income tax positions and the likelihabduch tax positions being upheld if
challenged by applicable regulatory authoritietedpretations and guidance surrounding incomeawas land regulations change over time.
As such, changes in our assumptions and judgmantsaterially affect amounts recognized in the obdated balance sheets and staten
of operations.

Employee Stock-Based Compensation

Prior to January 1, 2006, we accounted for emplglys®are-based payment under the intrinsic valuéeiio accordance with Accounting
Principles Board Opinion No — 25. “Accounting faio&k Issued to Employees” (“APB 25”) and relatetkipretations. In accordance with
Statement of Financial Accounting Standards No.-428ccounting for Stock-Based Compensation” (“FAZ3"), as amended by Statement
of Financial Accounting Standards No. 148, “Accangtfor Stock-Based Compensation — Transition arstiDsure”,we disclosed pro form
information assuming we had accounted for empldysfere-based payments using the fair value-basdtod defined in FAS 123.

Effective January 1, 2006, we adopted Statemehtr@ncial Accounting Standards No. 123 (revisedd20®hare-based Payment” (“FAS
123(R)"). FAS 123(R) supersedes APB 25 and relateipretations and amends Statement of Finan@abAnting Standards No. 95,
“Statement of Cash Flows” (“FAS 95”). FAS 123(Ryuéres awards classified as equity awards to bewated for using the grant-date fair
value method. The fair value of stock options iedmined based on the number of shares grantethartice of our common stock, and
determined based on the Black-Scholes models frestionated forfeitures. We estimated forfeiturasdd on historical experience and
anticipated future conditions.

In March 2005, the Securities and Exchange Comaomsssued Staff Accounting Bulletin No. 107 (“SABT). SAB 107 provides
supplemental implementation guidance on FAS 123(R)uding guidance on valuation methods, inventapitalization of share-based
compensation cost, income statement effects, disads and other issues. SAB 107 requires sharetpagenent to be classified in the same
expense line items as cash compensation. We haliedthe provisions of SAB 107 in our implementatof FAS 123(R).

We elected to adopt the modified prospective ttamsimethod, permitted by FAS 123(R). Under suelngition method, FAS 123(R) was
implemented as of the first quarter of 2006 withrestatement of prior periods. The valuation priovis of FAS 123(R) apply to new awards
and to awards modified, repurchased, or cancefted Zanuary 1. 2006. Additionally, compensatiostdor the portion of awards for which
the requisite service has not been rendered thaiwdstanding as of January 1, 2006, is recogrozedthe remaining service period using the
grant-date fair value of those awards as calculttedro forma disclosure purposes under FAS 123(R)
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Recently Issued Accounting Pronouncements
SFAS No. 157 — Fair Value Measurements

In September 2006, the FASB issued SFAS No. 150y WValue Measurements”(“SFAS 157”), which providgsdance on how to measure
assets and liabilities that use fair value. SFAB W8I apply whenever another US GAAP standard negpu(or permits) assets or liabilities to
be measured at fair value but does not expandsthefufair value to any new circumstances. Thisddad also will require additional
disclosures in both annual and quarterly repoEA\S$ 157 will be effective for fiscal years begingiafter November 15, 2007 (January 1,
2008 for the Company). The Company is currentijeating the impact, if any, the adoption of SFAS 14&ll have on its financial
statements.

FAS No. 159 — The Fair Value Option for Financial Asets and Financial Liabilities

In February 2007, the FASB issued FAS 159, “The Falue Option for Financial Assets and Financialtilities.” This standard permits
entities to choose to measure many financial assetsinancial liabilities at fair value. Unrealizgains and losses on items for which the fair
value option has been elected are reported inrggsnis applicable to Ampal, this statement willdfiective as of the year beginning
January 1, 2008. Ampal is currently evaluatingithpact that the adoption of FAS 159 would havetsitonsolidated financial statements.

Results of Operations

Nine months ended September 30, 2007 comparedi® iNonths ended September 30, 2

Ampal-American Israel Corporation (“Ampal”) and gabsidiaries (the “Company”) recorded a consadidatet gain of $3.7 million for the
nine months ended September 30, 2007 comparedédblass of $1.0 million for the same period in &The increase in earning is primarily
attributable to an increase in gain on sale ofafifoued operations for the nine months ended &dpte 30, 2007 as compared to the same
period in 2006. This increase in earnings was @lfyrtoffset by decrease in net realized gains fiomestments, increase in losses from
affiliates, increase in marketable securities lgssease from impairment of investment and inae@asnterest expenses and translation loss.

On August 5, 2007 the company sold all of its ies¢in AmHal a 100% wholly own subsidiary which accountedrf@jority of the compan
real estate segment for $29.3 million. The recoghksd relating to the sale is $29.4 million ($2niflion net of tax) and it was recorded as
gain on sale from discontinued operation. LosgHernine months ended September 30, 2007 attrileutal®Am-Hal of $0.4 million compare
to a $1.3 million loss for nine months ended Sepien30, 2006 is recorded as loss from discontiryedtations.

In the nine month period ended September 30, 20@67Company recorded $0.2 million of net realizath@n investments, compared to $4.4
million of net realized gain in the same perio@006. On May 21, 2007 the company sold all ofriteestment in Carmel Containers Ltd.
(“Carmel”) for $4.6 million. No gain was recordeglating to sale of Carmel since an impairment veasrded during the first quarter of 2007
(see below —loss from impairment). The net gaiomed in 2006 was primarily attributable to theesafl Coral World International Limited
(“CWI")($4.2 million gain), additional proceeds frothe sale of Modem Art Ltd. (“Modem Art”) ($0.6 iion gain), the sale of certain assets
by PSINet Europe, one of the holdings of Ampal\geistee company, Telecom Partners (“TP”)($0.4 mmlljain)and the sale of certain assets
by FIMI Opportunity Fund L.P (“FIMI")($0.2 milliorgain). These gains were offset partially by a foss the sale of Ophir Holdings Ltd.
(“Ophir”) ($1.0 million loss).
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The Company recorded realized and unrealized toss fnarketable securities in the amount of $0.2ionilin the nine months ended
September 30, 2007 as compared to $1.1 milliohérstime period in 2006.

Equity in earnings of affiliates decreased to alos$ of $1.0 million for the nine months endedt8eyber 30, 2007, compared to a net gain of
$1.4 million for the same period in 2006. The daseeis primarily attributable to the sale of CWUime 2006, which had recorded a gain of
$1.6 million in the nine months ended Septembe2B0§6, the increase in losses from Bay-Heart Lich{t8ay Heart”) which recorded a loss
of $1.2 million compared to $0.8 million in the rimonths ended September 30, 2006 and the salerwieCin May 2007, which recorded
earnings of $0.1 million in the nine months endegt®mber 30, 2007 compared to earnings of $0.5omiih the nine months ended
September 30, 2006.

In the nine months ended September 30, 2007, thgp@oy recorded $0.5 million of loss from impairmehtnvestment relating to the
investment in Carmel.

In the nine months ended September 30, 2007, thgp@oy recorded $7.8 million of interest expenseygared to $1.9 million for the same
period in 2006. The increase in interest expenpdnsarily attributable to the notes issued toitnsibnal investors in Israel and the
convertible promissory note (the “Convertible Presoiry Note”) issued to Merhav which were issueNavember and December 2006,
respectively. On September 20, 2007, Merhav exeddis option to convert the outstanding balanc®26,815,208 on the Convertible
Promissory Note into 4,476,389 shares of Classo&lSof the Company.

In the nine months ended September 30, 2007, thgp@oy recorded a $1.0 million translation losss@spared to a $0.8 million translation
gain for the same period in 2006. The increaseaimstation loss is related to the revaluation efifew Israeli Shekel compared to the
American Dollar.

Results of operations analyzed by segments formimeths ended September 30:

2007 2006

(U.S. Dollars in thousands)

Revenues
Finance $ 1,90 $ 4,57¢
Real estate incomr - 2,68¢
Leisure-time 1,81¢ 5,721
Intercompany adjustmen (39 (50
3,68 12,93:
Equity in earning of affiliate (2,037 1,38:
Total $ 2,64t % 14,31t

In the nine months ended September 30, 2007, thgp@oy recorded $2.6 million in revenue which wampdsed of $1.9 million in the
finance segment, $1.8 million in the leisure-tinegment and a $1.0 million loss in equity, as coragao $14.3 million for the same period in
2006 which was comprised of $4.6 million in theafice segment, $2.7 million in real estate segn$&nt, million in the leisure-time segment
and a $1.4 million gain in equity. The decreasknance segment revenue is primarily related todberease in realized and unrealized gains
on marketable securities and the decrease in eglafjain from investments relating to finance segmehich the company recorded $0.2
million in the nine months ended September 30, Z@ipared to $1.2 million in the same period in@0Che decrease in Real estate income
is related to the sale of Am-Hal, a wholly ownebtsidiary. The decrease in leisunge revenue is primarily related to the gain of2rhillion
from the sale of CWI which was recorded in 2006.

19

2007 2006

(U.S. Dollars in thousands)

Expenses

Finance $ 15,57 $ 9,93¢



Real estate expen - 11C
Leisure-time 1,71z 1,49:

Total $ 17,28¢ $ 11,54:

In the nine months ended September 30, 2007, thgp@oy recorded $17.3 million in expenses which easprised of $15.6 million in the
finance segment and $1.7 million in the leisureetifegment, as compared to $11.5 million expensiéosame period in 2006 which was
comprised of $9.9 million in the finance segmelt.1$million in the real estate segment and $1.%aniin the leisure-time segment. The
increase in finance expense is primarily attriblgab the increase in interest expense relategmtites issued to institutional investors in
Israel and the Convertible Promissory Note issoddérhav, which were issued in November and Decemb2006, respectively. On
September 20, 2007, Merhav exercised its optiaotwert the outstanding balance of $20,815,20%herConvertible Promissory Note into
4,476,389 shares of Class A Stock of the Company.

Three months ended September 30, 2007 comparbce®honths ended September 30, 2006

The Company recorded a consolidated net gain oP$hillion for the three months ended Septembe2807 compared to a net loss of $1.8
million for the same period in 2006. The increasearnings is primarily attributable to an incremmsgain on sale of discontinued operations
and decrease in loss from discontinued operationthé three months ended September 30, 2007 nagared to the same period in 2006.
This increase in earnings was partially offset byrerease in losses from affiliates, interest espes and translation loss, for the three months
ended September 30, 2007 as compared to the saine {pe2006.

On August 5, 2007, the Company sold all of itsriest in Am-Hal a wholly owned subsidiary for $288lion. The recorded gain relating to
the sale is $29.4 million ($21.7 million net of Yand it was recorded as gain on sale from disnaetl operations.

The Company recorded a loss from Am-Hal discontinogerations of $0.6 million in the three monthdesh September 30, 2006 as
compared to no loss in the same period in 200&4ime investment was sold in August 5, 2007.

Equity in earnings of affiliates decreased to alogs of $0.7 million for the three months endegdt&mber 30, 2007, compared to a net loss of
$0.1 million for the same period in 2006. The i@ in losses is primarily attributable to the éase in losses from Bay Heart which
recorded a loss of $0.7 million in the three morghded September 30, 2007, compared to $0.2 milidime same period in 2006.

The Company recorded realized and unrealized dainsmarketable securities in the amount of $0.lligni in the three months ended
September 30, 2007 as compared to $0.4 milliohérstime period in 2006.
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In the three months ended September 30, 2007, dhep@ny recorded $3.6 million of interest expenseygared to $0.6 million for the same
period in 2006. The increase in interest expengegarily attributable to the notes issued toitnsibnal investors in Israel and the
Convertible Promissory Note issued to Merhav, whigrne issued in November and December of 2006¢entisely. On September 20, 2007,
Merhav exercised its option to convert the outstagntbalance of $20,815,208 on the Convertible Pssorly Note into 4,476,389 shares of
Class A Stock of the Company.

In the three months ended September 30, 2007, dhepény recorded a $1.5 million translation loss;@spared to a $0.1 million translation
loss for the same period in 2006. The increasmimstation loss is related to the revaluation efiXtew Israeli Shekel compared to the
American Dollar.

Results of operations analyzed by segments foethmenths ended September 30:

2007 2006

(U.S. Dollars in thousands)

Revenues
Finance $ 90z $ 1,007
Real estate incomr - 2,562
Leisure-time 67C 57¢
Intercompany adjustmen (5) a7)
1,567 4,12¢
Equity in earning of affiliate (695) (200
Total $ 87z $ 4,02

In the three months ended September 30, 2007, dhepény recorded $0.9 million in revenue which wasprised of $0.9 million in the
finance segment, $0.7 million in the leisure-tinegment and a $0.7 million loss in equity, as coragao $4.0 million for the same period in
2006 which was comprised of $1.0 million in theafite segment, $2.6 million in real estate segn$&®, million in the leisure-time segment
and a $0.1 million loss in equity. The decreaseal estate income is related to the sale of AmeHaholly owned subsidiary.

2007 2006

(U.S. Dollars in thousands)

Expense!

Finance $ 7,97¢ % 3,80¢
Real estate Expen: - 83
Leisure-time 67¢ 513
Total $ 8,65t $ 4,40z

In the three months ended September 30, 2007,dahg@ny recorded $8.7 million in expenses which eaamprised of $8.0 million in the
finance segment and $0.7 million in the leisureetim@gment, as compared to a $4.4 million expensbddssame period in 2006 which was
comprised of $3.8 million in the finance segmelt.1$million in the real estate segment and $0.%aniin the leisure-time segment. The
increase in finance expense is primarily attriblgab the increase in interest expense derived ffmmotes issued to institutional investors in
Israel and the Convertible Promissory Note issoddérhav, which were issued in November and Decemmb2006, respectively. On
September 20, 2007, Merhav exercised its optiamotwert the outstanding balance of $20,815,20%herConvertible Promissory Note into
4,476,389 shares of Class A Stock of the Company.
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Liquidity and Capital Resources

Cash Flows

On September 30, 2007, cash, cash equivalents arigttable securities were $78.4 million, as comgharigh $37.1 million at December 31,
2006. The increase is primarily attributable to shée of Am-Hal, Carmel and proceeds from the egeraf warrants. This increase in cash
flow was partially offset by the additional invesint in EMG, Bay Heart and FIMI.

As of September 30, 2007, the Company had $14l®mif marketable securities as compared to $0ldomin 2006.

The Company may also receive cash from operatindsrevesting activities and amounts available urmdedit facilities, as described below.
The Company believes that these sources are suffito fund the current requirements of operatioapjtal expenditures, investing activities
and other financial commitments of the Companytliernext 12 months. However, to the extent thatiegancies and payment obligations
described below and in other parts of this Repagtire the Company to make unanticipated paym#resCompany would need to further
utilize these sources of cash. The Company may teegchw upon its other sources of cash, which melpde additional borrowing,
refinancing of its existing indebtedness or liqtiidig other assets, the value of which may alsoidecl

In addition, cash equal to $12 million has beerg@lbas compensating balance for various loans gedvio the Company and would theref
be unavailable if the Company wished to pledge threorder to provide an additional source of cash.

Cash flows from operating activities

Net cash used in by operating activities totalgaragmately $26.5 million for the nine months end&gptember 30, 2007, comparet
approximately $35.6 million provided by operatirgidties for the same period in 2006. The increiaseash used is primarily attributable to:
(1) the $14.8 million of net investment in markééagecurities in 2007 ($17.1 million investmentseff by $2.3 million proceeds) as compe
to $39.6 million of net proceeds from the sale afrketable securities ($89.6 million proceeds offtse$50.0 million invested) in the same
period of 2006; and (2) the increase in interepease due to the notes issued to institutionalsitove in Israel and the Convertible
Promissory Note issued to Merhav, which were issnédbvember and December of 2006, respectively

Cash flows from investing activities

Net cash provided by investing activities totalpgraximately $24.1 million for the nine months eddgeptember 30, 2007, compare!
approximately $31.2 million used in investing aitiés for the same period in 2006. The increaseash is primarily attributable to the
proceeds from the sale of Am-Hal, Carmel, FIMI &yddeposit collected, offset by the Company’s itwent in EMG ($5.8 million),
investment in Bay Heart ($2.4 million) and capitaprovement in Am-Hal. The cash used in investiatyities during 2006 is primarily
attributable to the Company’s investments in EM62$ million), Bay-Heart ($1.4 million) and Fimi@$! million) offset by the proceeds at
the amount of $23.0 million from the sale of CWpir, Modem Art and certain assets of TP and FIMI.
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Cash flows from financing activities

Net cash provided by financing activities was agpnately $28.6 million for the nine months endegt®enber 30, 2007, compared
approximately $7.4 million of net cash used in fioag activities for the nine months ended Septer8be2006.

In the nine months ended September 30, 2007, thg@oy paid down its existing notes payable to Bdagoalim in the amount of $26.6
million while borrowing $27.2 million under a lodacility with Bank Hapoalim and an additional $1@lmn from Union Bank Of Israel
(“UBI”") and from exercise of warrants ($18.0 miltip In the nine months ended September 30, 20@8Ctdmpany paid down its existing
notes payable to Bank Hapoalim in the amount o® $6illion while using its own cash and borrowingadditional $0.7 million under a loan
facility with Bank Hapoalim.

Investments

In the nine months ended September 30, 2007, thgp@oy made additional investments of $5.8 millielEMG as part of a capital call, $2.3
million in the form of a loan to Bay Heart and $@nillion in FIMI.

In the nine months ended September 30, 2007, thgp@oy disposed of the following investment:

On May 21, 2007, the Company closed the sale affais holdings in Carmel, a packaging manufaatbased in Israel. Pursuant to this
transaction, Ampal and its subsidiaries sold ton@&dran aggregate of 522,350 ordinary shares of Eldonan aggregate sales price of
approximately $4.6 million. The Company recordedyam since impairment was recorded in the firgtrtgr of 2007.

On June 21, 2007, the Company sold certain ass€1d84b for $0.4 million.

On August 5, 2007, the Company completed the saRhbenix and Golden Meybar of all of the Compainyterest in Am-Hal, and received
from Phoenix and Golden Meybar an aggregate coraida of $29.3 million. As a result of the salee tCompany recorded a gain of $29.4
million ($21.7 million net of tax).

Debt

Notes issued to institutional investors in Isréte® Convertible Promissory Note issued to MerhaV ather loans payable pursuant to b
borrowings are either in U.S. dollars, linked te tBonsumer Price Index in Israel or in unlinkedé$iShekels, with interest rates varying
depending upon their linkage provision, and theyumabetween 2007-2015.

The Company finances its general operations argt éithancial commitments through bank loans frormiBBlapoalim and UBI. As of
September 30, 2007, the outstanding indebtednetes tilese bank loans totaled $37.0 million anddhas mature through 2007-2013. As of
December 31, 2006, the outstanding indebtednesar dimel bank loans from Bank Hapoalim was $26.3ionill

On February 26, 2007, the Company entered into& lman with UBI. Pursuant to the loan agreemei| granted the Company a $10
million loan, which bears interest at the rate BBOR plus 2% to be repaid in six annual installnsezammencing on April 2, 2008. The loan
is secured by a pledge of certain assets.
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On April 26, 2007, the Company repaid its existiogns with Bank Hapoalim and signed a new agreeridm new agreement provides for a
secured $27 million dollar loan facility to the Cpamy at the value as of March 30, 2007, to be fzegeneral corporate purposes. On Me
30, 2007, the Company borrowed the full $27 milliorder the loan facility. The funds borrowed unitker loan facility are due in six annual
installments commencing on December 31, 2007 aaddeinterest at an annual rate of LIBOR plus Zk@ Loan Agreement contains
financial and other covenants including an accétaraf payment upon the occurrence of certain gkann the ownership of our Class A
Stock.

On November 20, 2006, the Company entered intasa dagreement with Hermatic Trust (1975) Ltd. parguio which the Company issued
notes to institutional investors in Israel in thinpipal aggregate amount of NIS 250,000,000 (axprately $58 million) with an interest rate
of 5.75%, which is linked to the Consumer Priceeiach Israel. The notes shall rank pari passu withunsecured indebtedness. The notes
will be repaid in five equal annual installmentsrtoencing on November 20, 2011, and the intere$twipaid semi-annually. The Company
received the funds from the private placement efrtbtes on November 20, 2006. Midroog Ltd., adiafé of Moody’s Investors Service
rated the Company as A3.

On August 1, 2007, the Company published a prospdot the registration and listing of the notestfading on the TASE. Until the date of
the listing, Ampal paid an additional annual intgneate of 0.5% on the notes.

In addition, as part of the EMG transaction in Daber 2006, the Company issued to Merhav the Cablefromissory Note in the princiy
amount of $20 million, which at the option of Mevhavas payable in cash, additional shares of Argi@$s A Stock (based on a price per
share of $4.65 per share), or a combination thefidtd Convertible Promissory Note bore intere€ mtonths LIBOR (5.375%) and matured
on the earlier of September 20, 2007 or upon derbgriderhav. On September 20, 2007 Merhav exerdtsamption to convert the
outstanding balance of $20,815,208 (which includesgest) on the Convertible Promissory Note in#/4,389 shares of Class A Stock of
Company.

Other long term borrowings in the amount of $1.Hiam are linked to the Consumer Price Index iratdrand mature between 2007 and 2010,
of which $1.4 million bears no interest. The rentagr$0.3 million bears an annual interest rate.@®&

The weighted average interest rates and the baai¢hese short-term borrowings as of Septembe2@07 and December 31, 2006 were
7.4% on $3.5 million and 6.3% on $21.2 million,pestively.

As of September 30, 2007, the Company had issuadhgtees on certain outstanding loans to its iressand subsidiaries in the aggregate
principal amount of $6.3 million. These include:

1. A $5.3 million guarantee on indebtedness incule Bay Heart ($1.3 million of which is recordesialiability in the Company’s
financial statements as of September 30, 2007)mmection with the development of the property. Biart recorded losses in 2007
as a result of decreased rental revenues. Thereecao guarantee that Bay Heart will become piioitar that it will generate
sufficient cash to repay its outstanding indebtsdneithout relying on the Compe’s guarantee

2. A $1.0 million guarantee to Galha 1960 L

CHANGES IN SHAREHOLDERS EQUITY

As of September 30, 2007 the Company issued 3,5I%Bass A Shares to investors that exercised wargranted to them by the Company
on December 28, 2006. An additional 291,000 Clast@es were issued during October 2007 and they ngeorded as “receipt on account
of unallocated shares”. The total proceeds fronettercise of warrants were $18.0 million.

On September 20, 2007 Merhav exercised its opti@ohvert the outstanding balance of $20,815,208cwincludes interest) on the
Convertible Promissory Note into 4,476,389 shafaSlass A Stock of the Company.
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FOREIGN CURRENCY CONTRACTS

The Company’s derivative financial instruments ¢sinsf foreign currency forward exchange contraotpurchase or sell US dollars. These
contracts are utilized by the Company, from timértte, to manage risk exposure to movements irigarexchange rates. None of these
contracts have been designated as hedging insttanidrese contracts are recognized as assetdilitiéa on the balance sheet at their fair
value, which is the estimated amount at which tteyld be settled, based on market prices or dgaletes, where available, or based on
pricing models. Changes in fair value are recogharently in earnings.

As of September 30, 2007, the Company did not laayeopen foreign currency forward exchange corgricpurchase or sell U.S. Dollars.

FORWARD LOOKING STATEMENTS

This Quarterly Report (including but not limitedfaxtors discussed above, in the “Management’sudision and Analysis of Financial
Condition and Results of Operations,” as well as¢hdiscussed elsewhere in this Quarterly Repofoom 10-Q) includes forward-looking
statements (within the meaning of Section 27A ef $recurities Act of 1993 and Section 21E of theuBges Exchange Act of 1934) and
information relating to the Company that are basethe beliefs of management of the Company asagefissumptions made by and
information currently available to the managemdrihe Company. When used in this Quarterly Refbet,words “anticipate,” “believe,”
“estimate,” “expect,™intend,” “plan,” and similaxpressions, as they relate to the Company or treagement of the Company, identify
forward-looking statements. Such statements reflecturrent views of the Company with respecutare events or future financial
performance of the Company, the outcome of whicdulgect to certain risks and other factors whichld cause actual results to differ
materially from those anticipated by the forwardKimg statements, including among others, the emdmand political conditions in Israel
and the Middle East and the global business andossiz conditions in the different sectors and merkehere the Company’s portfolio
companies operate.

Should any of those risks or uncertainties mategabr should underlying assumptions prove inarr@ctual results or outcome may vary
from those described herein as anticipated, baliesstimated, expected, intended or planned. Tiigs®and uncertainties may include, but
are not limited to, those described in this reparRart Il, Item 1A. Risk Factors and elsewhereun Annual Report on Form 10-K for the
year ended December 31, 2006, and those descritmedifne to time in our future reports filed withet Securities and Exchan
Commission. The Company assumes no obligation datepor revise any forward-looking statements.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

MARKET RISKS AND SENSITIVITY ANALYSIS

The Company is exposed to various market riskdudtieg changes in interest rates, foreign currelatgs and equity prices changes. The
following analysis presents the hypothetical lasgarnings, cash flows and fair values of the faf@rinstruments which were held by the
Company at September 30, 2007, and are sensitie tabove market risks.

During the nine months ended September 30, 20@ve tiave been no material changes in the marke¢xosures facing the Company as
compared to those the Company faced in the fiseal gnded December 31, 2006.

25




Interest Rate Risks

As of September 30, 2007, the Company had finaasiséts totaling $41.1 million and financial li#i#k totaling $106.1 million. For fixed
rate financial instruments, interest rate chandfestthe fair market value but do not impact eagsi or cash flows. Conversely, for variable
rate financial instruments, interest rate changeegemnlly do not affect the fair market value butmdpact future earnings and cash flows,
assuming other factors are held constant.

As of September 30, 2007, the Company did not fized rate financial assets and had variable riantial assets of $41.1 million. A ten
percent decrease in interest rates would not isertiee unrealized fair value of the fixed rate &sse

As of September 30, 2007, the Company had fixegldabt of $67.4 million and variable rate debt88.$ million. A ten percent decrease in
interest rates would increase the unrealized fines of the financial debts in the form of the fixeite debt by approximately $0.1 million.

The net decrease in earnings and cash flow fonélxeyear resulting from a ten percent interest ratrease would be approximately $0.1
million, holding other variables constant.

Foreign Currency Exchange Rate Sensitivity Analysis

The Companys exchange rate exposure on its financial instrasnesults from its investments and ongoing openatin Israel. During 200
the Company did not enter into foreign exchangeéod purchase contracts. As of September 30, 286 Company didn’t have any open
foreign exchange forward purchase contracts. Hgldiher variables constant, if there were a tengrgrdevaluation of the foreign currency,
the Company’s cumulative translation loss refledtetthe Company’s accumulated other comprehensis®&Wwould increase by $1.7 million,
and regarding the statements of operations, adarept devaluation of the foreign currency woulddftected in a net increase in earnings
and cash flow would be $7.9 million.

Equity Price Risk

The Company’s investments as of September 30, 200luded marketable securities which are recoateifair value of $14.9 million,
including a net unrealized loss of $0.2 million.oBk securities have exposure to equity price Tikk. estimated potential loss in fair value
resulting from a hypothetical ten percent decréagegices quoted on stock exchanges is approxim&tkb million. There will be no impact
on cash flows resulting from a hypothetical tencpet decrease in prices quoted on stock exchanges.
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ITEM 4T. CONTROLS AND PROCEDURES

Disclosure Controls and Procedures

The Company’s management, with the participatiothefCompany’s Chief Executive Officer and Chiafdticial Officer, has evaluated the
effectiveness of the Company’s disclosure contiols procedures (as such term is defined in Rulaslb8) and 15d-15(e) under the
Securities Exchange Act of 1934, as amended (tlkeH&nge Act”)) as of the end of the period covdrgdhis report. Based on such
evaluation, the Company’s Chief Executive Officed &hief Financial Officer have concluded thatpfthe end of such period, the
Companys disclosure controls and procedures are effedileswithstanding the foregoing, a control systemmatter how well designed a
operated, can provide only reasonable, not absalssirance that it will detect or uncover failuréthin the Company to disclose material
information otherwise required to be set forthtia Company’s periodic reports.

Internal Control Over Financial Reporting

There have not been any changes in the Compartgisial control over financial reporting (as suatmtés defined in Rules 13a-15(f) and
15d15(f) under the Exchange Act) during the fiscalrtgrato which this report relates that have maligrietfected, or are reasonably likely
materially affect the Company’s internal controko¥inancial reporting.
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Part Il

- OTHER INFORMATION

Item 1. Legal Proceeding:

On March 18, 2007, tenants of the retirements ceffiée senior citizens of Anial filed a lawsuit in the Tel Aviv District Coustgains
Ampal, Am-Hal and other subsidiaries of Ampal. Taesuit was filed after Ampal announced the potdrstale of its holdings in Am-
Hal to Mishan. Among other things, the plaintifésjuested that the District Court (i) issue warrdmés will oblige AmHal to keep the
deposits received from the tenants in a desigretedunt for each tenant controlled by an accouragrged to by Am-Hal and the
tenants, (ii) maintain the level of services pr@ddy Am-Hal to the tenants and (iii) maintain th#o of independent tenants and
supportive tenants in the centers. The plaintif§e asked the District Court to issue temporarpaste injunctions to prohibit Ampal
from signing an agreement for the sale of its ngdiin Am-Hal and to nominate a receiver to loeate keep the tenants’ deposits.
The District Court did not grant the temporary mjtions ex parte and requested that the defendgpiisto the claim in accordance
with the normal procedures. The District Court reamthe plaintiffs request for the temporary injimies according to the

plaintiffs’ request. On July 29, 2007, the District Court athdite claim as requested by the plaintiffs and riddiats.

Item 1A. RISK FACTORS

In addition to the other information set forth imistreport, you should carefully consider the fezttiscussed in Part |, “Item 1A. Risk
Factors” in our Annual Report on Form 10-K for fesar ended December 31, 2006, which could matg@diéct our business,
financial condition or future results. The risksdebed in our Annual Report on Form KQare not the only risks facing our Compa
Additional risks and uncertainties not currentlylum to us or that we currently deem to be immaltati& may materially adversely
affect our business, financial condition and/orragiag results

Item 2. Unregistered Sales of Equity Securities and Udero€eeds
None.
Item 3. Defaults upon Senior Securiti
None.
Item 4. Submission of Matters to a Vote of Security Hold
None.
Item 5. Other Information
None.
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ltem 6. Exhibits.

(@  Exhibits:
10.1 Agreement between Ampal Industries Inc. anaeRix Holdings Ltd. and Golden Meybar (2007) Ltthted July 10, 2007.
(Filed as Exhibit 10.2 to Form -Q, filed with the SEC on August 8, 2007, and incogbed herein by referenci
111 Schedule Setting Forth Computation of EarningsStere of Class A Stoc
31.1 Certification of Yosef A. Maiman pursuant to Senti802 of the Sarban-Oxley Act of 2002
31.2 Certification of Irit Eluz pursuant to Section 362the Sarban«-Oxley Act of 2002
32.1 Certification of Yosef A. Maiman and Irit Elpnrsuant to 18 U.S.C. Section 1350, as adopteslipat to Section 906 of the

Sarbane-Oxley Act of 2002
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AMPAL -AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES

SIGNATURES

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

AMPAL-AMERICAN ISRAEL CORPORATION

By: /s/ Yosef A. Maiman

Yosef A. Maiman

Chairman of the Board

President & Chief Executive Officer
(Principal Executive Officer

By: /s/ Irit Eluz

Irit Eluz

CFO and Senior Vice President,
Finance and Treasurer
(Principal Financial Officer

By: /s/ Giora Bar-Nir

Giora Bar-Nir
VP Accounting and Controller
(Principal Accounting Officer

Date: November 8, 2007
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AMPAL -AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES

Exhibit Index
Exhibit No. Description
10.1 Agreement between Ampal Industries Inc. anaeRix Holdings Ltd. and Golden Meybar (2007) Ltthted July 10, 2007.
(Filed as Exhibit 10.2 to Form -Q, filed with the SEC on August 8, 2007, and incogted herein by referenci
111 Schedule Setting Forth Computation of EarningsStere of Class A Stoc
31.1 Certification of Yosef A. Maiman pursuant to Sent802 of the Sarban-Oxley Act of 2002
31.2 Certification of Irit Eluz pursuant to Section 362the Sarban«-Oxley Act of 2002
32.1 Certification of Yosef A. Maiman and Irit Elpzrsuant to 18 U.S.C. Section 1350, as adopteslipat to Section 906 of the

Sarbane-Oxley Act of 2002
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Exhibit 11.1
AMPAL -AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES
SCHEDULE SETTING FORTH COMPUTATION OF LOSS PER SHEARF CLASS A STOCK
NINE MONTHS ENDED SEPTEMBER 30, 2007 2006
(Dollars in thousands, except per share amounts) (Unaudited) (Unaudited)
BASIC AND DILUTED EPS
Net gain (loss) from continuing operat $ (17,64 $ 29C
Net gain (loss) from discontinued opera $ 21,32( % (1,279
Net Loss as reportt $ 367t % (989)
Earning(loss)from continuing operati $ (0.36) $ (010 @
Loss from discontinued operati 0.4z (0.0¢)
Earning per Class A Shz $ 0.07 $ (0.1¢)
Weighted average number of shares us
calculation (in thousand 49,25¢ 21,023

@ After deduction of accrued preferred stock dividenfl$2,438 thousand.




Exhibit 31.1
CERTIFICATION
I, Yosef A. Maiman, certify that:
1. | have reviewed this quarterly report on Forn-Q of Ampal- American Israel Corporatiol
2. Based on my knowledge, this report does notatominy untrue statement of a material fact or don#ttate a material fact necessary to

make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the
period covered by this repo

3. Based on my knowledge, the financial statememtd,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtfe periods presented in this rep

4. The registrant’s other certifying officer(s) anare responsible for establishing and maintaimdisglosure controls and procedures (as
defined in Exchange Act Rules -15(e) and 15-15(e)) for the registrant and ha

a) Designed such disclosure controls and proesgdor caused such disclosure controls and proesdarte designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidh®ubsidiaries, is made known
to us by others within those entities, particulahlying the period in which this report is beingmared

b) Evaluated the effectiveness of the registsagisclosure controls and procedures and preséntbis report our conclusions
about the effectiveness of the disclosure conaintsprocedures, as of the end of the period coumyeldis report based on su
evaluation; ant

C) Disclosed in this report any change in thaéstegnt's internal control over financial reportititgat occurred during the
registrant’s most recent fiscal quarter (the regidts fourth fiscal quarter in the case of an aimeport) that has materially
affected, or is reasonably likely to materiallyeaft, the registra’s internal control over financial reporting; &

5. The registrant’s other certifying officer(s) anldve disclosed, based on our most recent evatuat internal control over financial
reporting, to the registrant’s auditors and theitte@mmittee of the registrastboard of directors (or persons performing thewvedent
functions):

a) All significant deficiencies and material weakses in the design or operation of internal obotrer financial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize aqbrt financial information;
and

b) Any fraud, whether or not material, that inxed management or other employees who have ais@mtifole in the registrant’s
internal control over financial reportin

/sl Yosef A. Maiman

Date: November 8, 2007 Yosef A. Maiman
Chairman of the Board
President and Chief Executive Offic




Exhibit 31.2
CERTIFICATION
I, Irit Eluz, certify that:
1. | have reviewed this quarterly report on Forn-Q of Ampal- American Israel Corporatiol
2. Based on my knowledge, this report does notatominy untrue statement of a material fact or don#ttate a material fact necessary to

make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the
period covered by this repo

3. Based on my knowledge, the financial statememtd,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtfe periods presented in this rep

4. The registrant’s other certifying officer(s) anare responsible for establishing and maintaimdisglosure controls and procedures (as
defined in Exchange Act Rules -15(e) and 15-15(e)) for the registrant and ha

a) Designed such disclosure controls and proesgdor caused such disclosure controls and proesdarte designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidh®ubsidiaries, is made known
to us by others within those entities, particulahlying the period in which this report is beingmared

b) Evaluated the effectiveness of the registsagisclosure controls and procedures and preséntbis report our conclusions
about the effectiveness of the disclosure conaintsprocedures, as of the end of the period coumyeldis report based on su
evaluation; ant

C) Disclosed in this report any change in thaéstegnt's internal control over financial reportititgat occurred during the
registrant’s most recent fiscal quarter (the regidts fourth fiscal quarter in the case of an aimeport) that has materially
affected, or is reasonably likely to materiallyeaft, the registra’s internal control over financial reporting; &

5. The registrant’s other certifying officer(s) anldve disclosed, based on our most recent evatuat internal control over financial
reporting, to the registrant’s auditors and theitte@mmittee of the registrastboard of directors (or persons performing thewvedent
functions):

a) All significant deficiencies and material weakses in the design or operation of internal obotrer financial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize aqbrt financial information;
and

b) Any fraud, whether or not material, that inxed management or other employees who have ais@mtifole in the registrant’s
internal control over financial reportin

/sl Irit Eluz

Date: November 8, 2007 Irit Eluz
CFO and Senior Vice President -
Finance and Treasur




Exhibit 32.1

CERTIFICATION PURSUANT TO
RULE 13a-14(b) UNDER THE SECURITIES EXCHANGE ACT QB34
AND 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the quarterly report of Ampal-Aritan Israel Corporation (the “Company”) on For@aQ for the period ending
September 30, 2007, as filed with the SecuritiesExchange Commission on the date hereof (the “R§peach of the undersigned
executive officers of the Company certifies, to biest of such executive officer's knowledge, pundua Rule 13a-14(b) under the Securities
Exchange Act of 1934 and 18 U.S.C. Section 135@dapted pursuant to Section 906 of the Sarbanésy@xt of 2002, that:

(1) The Report fully complies with the requirementsSefiction 13(a) or 15(d) of the Securities Exchangeoh 1934; anc

(2)  The information contained in the Report fapresents, in all material respects, the finanmaldition and results of operations
of the Company

/sl Yosef A. Maiman /s/ Irit Eluz

Yosef A. Maiman Irit Eluz

Chairman of the Board, President and CEO CFO and Senior Vice President Finance and Treasurer
Ampal-American Israel Corporation Ampal-American Israel Corporation

November 8, 200 November 8, 200

A signed original of this written statement reqdit®y Section 906, or other document authenticatiegnowledging, or otherwise adopting
the signature that appears in typed form withingleetronic version of this written statement reediby Section 906, has been provided to
the Company and will be retained by the Companyfardshed to the Securities and Exchange Commissidts staff upon request.




