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AMPAL -AMERICAN ISRAEL CORPORATION
111 ARLOZOROV STREET
TEL AVIV, ISRAEL 62098

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD ON DECEMBER 4, 2007

Dear Shareholder:

You are cordially invited to attend the aahmeeting (the “Annual Meeting”) of the shareleyklof Ampal-American Israel Corporation
(the “Company” or “Ampal”) which will be held at éhoffices of Bryan Cave LLP, 1290 Avenue of the Aitaes, 35" floor, New York, NY
10104, on December 4, 2007, at 10:00 a.m., locdd,tito consider and act upon the following matters:

1. To elect eight (8) directors to the Board darfeotors of the Company to hold office for one yeams and until their respective
successors shall be elected and qualil

2. To ratify the appointment of Kesselman & Késssn, a member firm of PricewaterhouseCooperstiatérnal Limited, as the
independent registered public accounting firm ef @ompany for the fiscal year ending December B07%

3. To transact such other business as may properlg d@mfore said meeting or any adjournment(s) orpoostment(s) therec
Information regarding the matters to beedatpon at the Annual Meeting is contained in g@apanying Proxy Statement.

The Board of Directors of the Company hasd the close of business on November 14, 20Qfieasecord date for determining the
shareholders entitled to notice of, and to vot¢hat, Annual Meeting or any adjournment(s) or posgmoent(s) thereof.

Please vote, date, sign and mail the eadl®oxy in the return envelope. You will not ngedtage if you mail it from within the United
States. A prompt response will be helpful and agpted.

By Order of the Board of Directors,

YOSEF A. MAIMAN
President and Chief Executive Offic

Tel Aviv, Israel
November 20, 200

YOUR VOTE IS IMPORTANT. PLEASE VOTE, DATE, SIGN AND MAIL PROMPTLY THE ENCLOSED PROXY, FOR WHICH
A RETURN ENVELOPE IS PROVIDED, EVEN IF YOU PLAN TO ATTEND THE ANNUAL MEETING. NO POSTAGE IS

REQUIRED IF MAILED IN THE UNITED STATES.




AMPAL -AMERICAN ISRAEL CORPORATION

PROXY STATEMENT
for
ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD ON DECEMBER 4, 2007

This Proxy Statement is being furnishethtoholders of Class A Stock, par value $1.00 pares(the “Class A Stock”), of Ampal-
American Israel Corporation (the “Company” or “Anfipan connection with the solicitation of proxidy the Board of Directors (the “Boardt
“Board of Directors”) for use at the annual meetirighe shareholders of the Company to be held ecebhber 4, 2007, and at any adjournment
(s) or postponement(s) thereof (the “Annual Meéfinghe mailing address of our principal executoféice is 111 Arlozorov Street, Tel Aviv,
Israel 62098. This Proxy Statement and enclosexyprard are first being mailed to the shareholdéthie Company entitled to vote at the
Annual Meeting on or about November 20, 2007. IreHiort to present the information contained irstRroxy Statement in a clear manner, the
Company has decided to use a question and ansimeatfo

Q: What am | voting on?

The election of Ampal’s eight directors fore-year terms and the ratification of the appoarit of Kesselman & Kesselman, a member
firm of PricewaterhouseCoopers International Limi(Kesselman & Kesselman”), as the independeristeiged public accounting firm of the
Company for the fiscal year ending December 317200

Q: Who is entitled to vote?

Holders of the Class A Stock as of the e€lokbusiness on November 14, 2007 (the “Recor@’Date entitled to notice of, and to vote at,
the Annual Meeting. As of the Record Date, the Camyphad 57,702,532 shares of Class A Stock outisigriexcluding treasury shares). Each
shareholder is entitled to one vote for each sbhhf&ass A Stock held on the Record Date. The ChaSsock does not have cumulative voting
rights.

Q: How can | get a copy of Ampé’'s annual report on Form 1(-K?

Upon request, the Company will provide hwitit charge to any shareholder entitled to votee®nnual Meeting, a copy of Ampalannue
report on Form 10-K to the Securities and Exchadgmmission (the “SEC”) for the fiscal year endecc®aber 31, 2006. Such request should
be made to the Secretary of the Company at theeasldhown on the accompanying Notice of Annual Mgeif Shareholders. The Company’s
annual report on Form 10-K, as well as its othiards with the SEC, are available via the Interatethe Company’s website at
http://www.ampal.com and at the SEC’s website it Hivww.sec.gov.

Q: How can | review Ampal's financial statements for he fiscal year ended December 31, 200

A copy of Ampal’s 2006 annual report onfadt0-K containing the Company’s audited financtatements for the fiscal year ended
December 31, 2006 has been mailed with this PréateBent to all holders of Class A Stock entitieddte at the Annual Meeting on or about
November 20, 200’




Q: Who are the principal shareholders of Ampal and howwill they vote?

As of the Record Date, a group of sharedmsidthe “Controlling Shareholder Group”) consigtof Yosef A. Maiman, Ohad Maiman, Noa
Maiman, and Yoav Maiman, and the companies MerNai(F.) Ltd. (“Merhav”), De Majorca Holdings Ltd‘Pe Majorca”) and Di-Rapallo
Holdings Ltd. (“Di-Rapallo”) beneficially owns apmximately 57.4% of the voting power of our Clas$#ck. The Controlling Shareholder
Group was formed in recognition of the Maiman farsilstrong connection with the Company and in faréince of the group’s common goals
and objectives as shareholders, including the bradeanagement and operation of the Company. Byeidf its ownership of Ampal, the
Controlling Shareholder Group is able to contral affairs and to influence the election of the menshof our board of directors. (See page 24
for more details regarding the principal shareh@derhe Controlling Shareholder Group has advisedCompany that it will vote in favor of
the Board'’s slate of nominees for directors anfhiror of the ratification of the appointment of Iseman & Kesselman as the independent
registered public accounting firm of the Companytfe fiscal year ending December 31, 2007.

Q: Who is bearing the cost of preparing this Proxy Steement?

The cost of preparing, assembling and mgilhe Notice of Annual Meeting of Shareholderg Broxy Statement and the proxy card is
being borne by the Company. The Company will aéSmburse brokers who are holders of record of shaf¢he Company for their expenses in
forwarding proxies and proxy soliciting materialttee beneficial owners of the shares held by them.

Q. Besides shareholders, who else will attend the AnalMeeting?

Some of the directors of Ampal, senior ngeamaent of Ampal and representatives of Mellon ItmeServices, the Company'’s transfer
agent, will be present at the Annual Meeting. Aiddially, representatives of Kesselman & Kesselmdrgm the Audit Committee has appoin
to be its independent registered public accourftmgfor the fiscal year ending December 31, 208Y8, expected to be present and will have an
opportunity to make a statement if they desired@a and will be available to respond to appropréatestions from shareholders.

Q: What constitutes a quorum?

The holders of record of one-third of thestanding Class A Stock entitled to vote at angting of shareholders shall constitute a quorum
for the Annual Meeting. A quorum of shares of ClAsStock outstanding (excluding treasury shares)fase Record Date therefore equals
19,234,178 shares of Class A Stock. All votes hélltabulated by the inspector of elections appdifdethe meeting. The inspector of elections
will also determine whether or not a quorum is presVotes for and against, abstentions and “brokervotes” will each be counted as present
for purposes of determining the presence of a quoru

Q: How do | vote using the proxy?

Sign your name exactly as it appears irptioay, and return it in the enclosed prepaid empel IF YOU SIGN YOUR PROXY BUT DO
NOT INDICATE YOUR VOTING PREFERENCES, YOUR VOTE WILBE COUNTED FOR ALL OF THE BOARI'S NOMINEES FOR
DIRECTORS AND THE RATIFICATION OF THE COMPANY'S INEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM. THE
PROXIES, IN THEIR DISCRETION, ARE AUTHORIZED TO VAHUPON ANY OTHER MATTERS THAT MAY PROPERLY COME
BEFORE THE ANNUAL MEETING OR ANY ADJOURNMENT(S) OROSTPONEMENT(S) THEREOF.
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Q: May | revoke my proxy?

A proxy may be revoked at any time befoie exercised at the Annual Meeting by notifyihg Company’s Secretary in writing or by
returning a later-dated proxy. You may also reveser proxy by voting in person at the meeting (@lthh your attendance at the Annual
Meeting will not in and of itself constitute revdizan of a proxy).

Q: How many votes are needed for the election of a dictor?

The election of a nominee director requagsurality of the votes cast by the holders afrels present in person or represented by proxy at
the Annual Meeting. Proxies cannot be voted foremtgr number of persons than the number of nomilited in the Proxy Statement. The
Board of Directors of Ampal unanimously recommetigselection of the following persons to the Boaf®irectors: Yosef A. Maiman, Leo
Malamud, Dr. Joseph Yerushalmi, Dr. Nimrod Novi&¢k Bigio, Yehuda Karni, Eitan Haber and MenahenradoSet forth below in this Proxy
Statement is information about each nominee, inctubiographical data for at least the last fivarnge

Q: How many votes are needed for the ratification oftte appointment of Kesselman &Kesselman as ttindependent registered public
accounting firm of the Company for the fiscal yearending December 31, 20077

The ratification of the appointment of Kelssan & Kesselman as the independent registerelicpadzounting firm of the Company for the
fiscal year ending December 31, 2007 requires ealify of the votes cast by the holders of sharesent in person or represented by proxy &
Annual Meeting. The Board of Directors of Ampal nimaously recommends the ratification of the appuoient of Kesselman & Kesselman as
the Company’s independent registered public acéogifirm for the fiscal year ending December 31020

Q: How will abstentions and broker nor-votes be treated with respect to the proposals taebvoted upon at the Annual Meeting’

Abstentions and broker non-votes (i.e.rehdeld by a broker or nominee which are represkat the Annual Meeting, but with respect to
which the broker or nominee is not empowered t@ ot a particular matter) will have no effect oa tutcome of these proposals.

Q: Will any other matters be brought before the AnnualMeeting?

Management does not presently know of ahgranatters which will be brought before the Anndaeting. If, however, other matters
requiring the vote of the shareholders, not nowkmor contemplated, do properly come before thetimg®r any adjournment or postponen
thereof, it is the intention of the persons nanrethe proxy to vote the proxies held by them inoadance with their judgment in such matters.
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THE FOLLOWING QUESTIONS AND ANSWERS RELATE TO THE N OMINEES FOR
ELECTION TO THE BOARD OF DIRECTORS

Q: How many directors does Ampal have’

The Company’s By-Laws provide that the enBoard shall be constituted of not less thanetlamed not more than 29 persons, with the
actual number serving set by the Board. In conasatiith the nomination of the persons listed betowhe Board of Directors, the Board set the
number of directors at eight. The Board recomméhasthe shareholders elect the eight persons radedrby the Board.

Q: Who recommended the Compan’s slate of nominees
All of the nominees for directors were noated by the Board and recommended by management.
Q: Who are the Boarc’s nominees for directors”

The following is a description of each loé thominees for director setting forth their adlesir principal occupations and employment du
the past five years and their tenure on the Board.

Name Age Position with Ampal Director Since
Yosef A. Maimar 61 Chairman of the Boart 2002
Director, President and CE
Leo Malamuc 55 Director 2002
Dr. Joseph Yerushaln 69 Director 2002
Dr. Nimrod Novik 61 Director 2006
Jack Bigio 41 Director 2002
Yehuda Karn 78 Director 2002
Eitan Habe 67 Director 2002
Menahem Moray 56 Director 2004

YOSEF A. MAIMAN, 61, has been the Chairntdrthe Board of Ampal since April 25, 2002. Mr. Man has been President and Chief
Executive Officer of Merhav, one of the largesemmiational project development companies basesrael, since its founding in 1975. Mr.
Maiman is also the Chairman of the Board of Direstaf Channel Ten, a commercial television statiotsrael, a director of Eltek, Ltd.
(“Eltek”), a developer and manufacturer of printactuit boards, and Honorary Consul to Israel fl@eru. Mr. Maiman is also member of the
Board of Trustees of the Tel Aviv University, Clman of the Israeli Board of the Jaffee Center toat8gic Studies at Tel Aviv University and
the Chairman of the Board of Trustees of the Irggomal Policy Institute for Counter Terrorism. Nilaiman received a BA in Economics from
the University of Texas El Paso and a MA in Ecormsiffom Cornell University.
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JACK BIGIO, 41, was the President and Chieécutive Officer of Ampal between April 25, 2088d October 1, 2006, and has been a
director of Ampal since March 6, 2002. From 1996@Iukpril 2002, and since October 2006, Mr. Bigierged as Senior Vice President of
Merhav (M.N.F.) Ltd. Mr. Bigio is also a directof Bltek, a member of the Board of Israel-Americaa@iber of Commerce & Industry and a
member of Young Presidents’ Organization.

LEO MALAMUD, 55, has been a director of Aadgince March 6, 2002. Since 1995, Mr. Malamu8ésior Vice President of Merhav. !
Malamud is also a director of Eltek, Channel 10.latdd Nana 10 Ltd.

Dr. JOSEPH YERUSHALMI, 69, has been Sehime President Head of Energy and Infrastructure Projects of Mersiace 1995. He h
been a director of Ampal since August 16, 2002.

Dr. NIMROD NOVIK, 61, has been Senior Vieeesident of Merhav since 1995, responsible fordiéidEast projects (including the
MIDOR petroleum refinery in Egypt and the currerjpct with East Mediterranean Gas Co. S.A.E., gypan joint stock company (“EMG?),
for the export of Egyptian natural gas to Israsleell as for corporate and government relatioresisa member of the board of EMG and of
Channel 10 News Corp. Mr. Novik is an advisor te traeli National Security Council as well as¢geral members of the Israeli cabinet, at
former Special Ambassador of the State of Isra@lelkas Chief Advisor on Foreign Policy to IsraePrime Minister and Minister of Foreign
Affairs.

YEHUDA KARNI, 78, was a senior partner retlaw firm of Firon Karni Sarov & Firon, from 19&til his retirement in 2000. He has
been a director of Ampal since August 16, 2002.

EITAN HABER, 67, was the Head of Bureautloe former Prime Minister of Israel, Yitzhak Rabirom July 1992 until November 1995.
Since 1996, Mr. Haber has been the President af@l @Eseopol Ltd., which represents the Korean comglrate Samsung Aircraft and
Industries in Israel and the Middle East. Sincel200r. Haber also has served as CEO of Kavim laghoduction and project development
company. Mr. Haber is a member of the Board of @ows of Africa Israel Ltd. and “Israel Experien€e.” He has been a director of Ampal
since August 16, 2002.

MENAHEM MORAG, 56, has been a director ahpal since January 27, 2004. From 1996 to 1999Mrag was the Head of Finance
and Budget at the Israeli Prime Minister’s officeTiel Aviv. From 1999 to 2001, Mr. Morag was then@oller and Ombudsman at the Israeli
Prime Minister’s office in Tel Aviv. From 2001 t®23, Mr. Morag was the Head of Human Resources regat at the Israeli Prime Ministsr’
office in Tel Aviv. From 2003 until 2006, Mr. Moragrved as the Head of the Council of the Penssossociation of the Israeli Prime
Minister’s office in Tel Aviv. Mr. Morag has also servedaadirector in Palram Industries from 2004 until @08nd from 2005 until 2006 he w
the CEO of Keren-Shemesh Foundation for the Engmmant of Young Entrepreneurs Today. Since Juné,2@0 Morag serves as a Deputy
General Manager —Head of Resources Division of kliank of Israel Ltd.

Q: What happens if a nominee becomes unavailable fotegtion?

In case any nominee should become unavaifabelection to the Board for any reason, thespes named in the proxy will have
discretionary authority in that instance to vote ginoxies for a substitute.

Q: How long will each director serve?
Each director will serve for a term of grear and until his successor shall be elected aatifigd.
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Q: What type of compensation do directors receive

Directors of Ampal (other than Mr. Maimamdaprior to September 19, 2006, Mr. Bigio) recei$dgb00 per Board meeting attended. The
Chairman of the Board receives $2,000 per Boardinmpattended. Directors of Ampal also receivegshme amount for attendance at meetings
of committees of the Board, provided that such cdiee meetings are on separate days and on a daytbaan the day of a regularly scheduled
Board meeting.

For attending Special Committee, Audit Catter and Executive Committee meetings Mr. Katme, €hairman of the Special and the
Audit Committee, is entitled to $30,000 per yeaack of Mr. Haber and Mr. Morag are entitled to $80, per year, for attending Special
Committee and Audit Committee meetings.

In connection with the formation of the Bjaé Committee on October 28, 2004, the Compangredtinto an Indemnification and
Compensation Agreement with each of Messrs. Kataber and Morag. In consideration for serving aseanber of the Special Committee, the
Company has agreed pursuant to the terms of th@riniication and Compensation Agreement, amongrdktiegs, to indemnify and hold
harmless each Director with respect to his semiteand any matter or transaction considered leyStrecial Committee to the fullest extent
authorized or permitted by law. A copy of the foofrthis Indemnification and Compensation Agreenigittached as Exhibit 10j to our annual
report on Form 10-K for the fiscal year ended Delsen81, 2004, filed on March 15, 2005.

On December 12, 2006, the Stock Option@ochpensation Committee of the Board approved taetgpursuant to the Company’s 2000
Incentive Plan to (i) Yosef A. Maiman an optionpiarchase 250,000 shares of the Company’s Clas®ék Stii) Nimrod Novik an option to
purchase 180,000 shares of the Company’s Clas®ék Stiii) Joseph Yerushalmi an option to purch@8@®00 options, (iv) Leo Malamud an
option to purchase 30,000 shares of the Comparigss@\ Stock and (v) each of Eitan Haber, YehudakKand Menahem Morag, the
Company'’s non-employee directors, an option to pase 30,000 shares of the Company’s Class A Sédicif the foregoing options have an
exercise price of $5.06 per share and will vestgnal installments beginning on March 12, 2007 eexch three month anniversary thereafter.
Additionally, the exercise price of these optiorsynenly be paid by the holders by having the Compaithhold from the underlying option
stock the number of shares having a fair markatevaljual to the exercise price.

Director Compensation
For Fiscal Year Ended December 31, 2006

Fees Paic Option (1)

Name in Cash ($) Award ($) Total ($)

Yehuda Karni? ) 48,50( 23,34¢ 71,84F
Menahem Morad? ¥ 34,50( 27,47¢ 61,97¢
Eitan Habef? ©®) 34,50( 23,34¢ 57,84¢
Leo Malamud® 13,50( 39,08: 52,58
Dr. Yossi Yerushalm{® 16,50( 27,19¢ 43,69¢
Dr. Nimrod Novik(") 6,00( 3,43( 9,43(

(1) Represents the compensation cost in 2006 iordance with SFAS 123(R) for stock options, whictliides amounts from awards granted in
and prior to fiscal 2006.

(2) In fiscal 2006, Messrs. Karni, Morag and Halvere each granted an option to purchase 30,00@sbé&our Class A Stock, each with a gi
date fair value of $70,993. In fiscal 2005, MesKw@ni, Morag and Haber were each granted an optigrurchase 45,000 shares of our Class A
Stock, each with a grant date fair value of $75,690




(3) In fiscal 2002, Messrs. Karni, Morag and Halvere each granted an option to purchase 15,00@sbéour Class A Stock, each with a gi
date fair value of $24,299.

(4) In fiscal 2004, Mr. Morag was granted an optiompurchase 15,000 shares of our Class A Stoch, awrant date fair value of $31,935.

(5) In fiscal 2006, Mr. Malamud was granted an @ptio purchase 30,000 shares of our Class A Swittk,a grant date fair value of $70,993. In
fiscal 2002, Mr. Malamud was granted an optionucchase 150,000 shares of our Class A Stock, wgttaat date fair value of $242,994.

(6) In fiscal 2006, Mr. Yerushalmi was granted gti@n to purchase 80,000 shares of our Class AkSteith a grant date fair value of $189,3
In fiscal 2002, Mr. Yerushalmi was granted an aptio purchase 100,000 shares of our Class A Swith,a grant date fair value of $161,996.

(7) In fiscal 2006, Mr. Novik was granted an opttorpurchase 180,000 shares of our Class A Stoitk,axgrant date fair value of $425,960.

The following table sets forth certain inf@tion regarding stock options granted to purclvaseClass A Stock to our directors during the
fiscal year ended December 31, 2006.

2006
Yosef A. Maiman (1. 250,00(
Jack Bigio (2) -
Eitan Haber (3 30,00(
Yehuda Karni (3 30,00¢(
Menahem Morag (4 30,00(
Leo Malamud (2 30,00(
Dr. Yosef Yerushalmi (3 80,00(
Dr. Nimrod Novik (5) 180,00(

(1) Director since August 16, 2002

(2) Director since March 6, 2002.

(3) Director since August 16, 2002.

(4) Director since March 24, 2004.

(5) Director since September 19, 2006.

Q: Does the Company have directors and officer liabily insurance?

Yes. Effective January 29, 2007, the Compaurchased directors and officers liability patigiin the aggregate amount of $35,000,000
($10,000,000 of which is for the sole benefit akbdiors and officers in the event that indemnifaaby the Company is unavailable to such
individuals) issued by XL Specialty Insurance Compalhe cost of the policies, which expire Januz8y2008, was $575,000.
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Q: Does the Board of Directors have any committees

Yes. The Board of Directors has the follogvstanding committees: Audit Committee, Execu@eoenmittee and Stock Option and
Compensation Committee. The Board will elect nevmipers to the committees following the Annual Megtihe current members, activities
and functions of the various committees are s¢h foelow.

Director Independence

Because the Controlling Shareholder Groupsomore than 50% of the voting power of the Comngp#ire Company is deemed to be a
“controlled company” under the rules of the NASD&bbal Market. As a result, the Company is exempinfthe NASDAQ Global Market
rules that require listed companies to have (i)egonity of independent directors on the Board, digompensation committee and nominating
committee composed solely of independent direc{oisthe compensation of executive officers detered by a majority of independent
directors or a compensation committee composedysoléndependent directors and (iv) a majoritytioé independent directors or a nominating
committee composed solely of independent directast or recommend director nominees for seledtipthe Board. The Company has an
Audit Committee of the Board consisting of Mes#tarni, Haber and Morag, each of whom is an indepandirector as defined under the rules
of the National Association of Securities Dealéns, and the rules promulgated by the SecuritiesExchange Commission. Other than the
members of the Audit Committee, there are no atidgpendent directors that serve on the Board.

Code of Business Conduct and Ethics

The Company has adopted a (i) Code of Etlicthe Company’s Senior Financial Officers aiijdJode of Conduct applicable to all of the
Company’s employees and directors. These codedeasigned to both insure that the Comparbsiness is conducted in a consistently lega
ethical manner, and address specific areas of ggilieal conduct, including conflicts of interesiiy fdealing and the strict adherence to all laws
and regulations applicable to the conduct of then@any’s business. Copies of the Company’s Codelit&for Senior Financial Officers and
Code of Conduct are available on the Company’s itelbs www.ampal.com.

Communications Between Shareholders and the Board ®irectors

Shareholders and other interested persseisrgy to communicate with the Board should sulamjt communications in writing to the
Company'’s Secretary at the following address: Arfakrican Israel Corporation, 111 Arlozorov Stréet| Aviv, Israel 62098. Any such
communication must state the number of shares loéaibf owned by the shareholder making the comroation. The Compang’Secretary wil
forward such communication to the Board or to ardniidual director or directors to whom the comnaation is directed.

Policy Governing Director Nominations

As stated above, because the Controllirayé&tolder Group owns more than 50% of the votinggyan the Company, the Company is
deemed to be a “controlled company” under the NA&D®Blobal Market rules. Because the Company is atfoled company,” the Board has
decided not to establish a separate nominating étigaror implement formal rules that would goveirector nominations from shareholders,
and each member of the Board participates in theideration of director nominees. In the eventrof @acancy on the Board, or in the event
the Board is to be expanded, the Board will deteenait such time the appropriate procedures famdilthe vacancy or additional position. The
Board may decide at such time to authorize a cotaeif the Board of Directors to conduct the se&wcla director and to recommend
nominations to the full Board of Directors.




Minimum Qualifications. The Company does not set specific criteria foraoes except to the extent required to meet applickegal,
regulatory and stock exchange requirements, ineyydiut not limited to, the independence requiresieithe NASDAQ Global Market and the
SEC, as applicable. Nominees for director will bested on the basis of outstanding achievemesuiéh person’s career; board experience;
wisdom; integrity; ability to make independent, ltiaal inquiries; understanding of the businesgiemment; and willingness to devote
adequate time to the Board duties. While the seledf qualified directors is a complex and sulijgeprocess that requires consideration of
many intangible factors, the Board believes thahedirector should have a basic understanding) @friincipal operational and financial
objectives as well as plans and strategies of tmagany, (ii) results of operations and financiahdition of the Company and of any significant
subsidiaries and investee companies, and (iiiyetaive standing of the Company, its business ssgsrand investee companies in relation t
competitors.

The Board also may consider (i) whetheardidate would be deemed to be “independent” utideapplicable laws, rules and regulations
of the NASDAQ Global Market and the SEC, as appliea(ii) whether the candidate’s existing businem®imitments would interfere with the
candidate’s ability to devote sufficient time t@clarge his or her duties as a director and @)rbut of the Controlling Shareholder Group.

Audit Committee

The Audit Committee currently consists oé$drs. Karni, Haber and Morag, each of whom isidapendent director as defined under the
rules of the National Association of Securities [2esl and the rules promulgated by the SEC. Ther@bas determined that Mr. Morag is an
“audit committee financial expert” for purposestioé rules promulgated by the SEC. The Audit Cormeaitield four meetings and did not act by
written consent during the fiscal year ended Deaari, 2006.

The Audit Committee assists the Board Ifilfimg its responsibility to oversee managemernttnduct of the Company’s financial reporting
process, including the review of the financial rep@nd other financial information provided by ttempany to any governmental or regulatory
body, the public or other users thereof, the Comijsasystems of internal accounting and financiaitools, and the annual independent audit of
the Company’s financial statements. The Audit Cottemialso has the duty and responsibility of apimgall transactions between the
Company, on the one hand, and any officer, directoaffiliate thereof, on the other hand, or amnsaction in which any officer, director or
affiliate has a material interest. A full descriptiof the Audit Committee’s primary responsibilitiss contained in the Audit Committee’s written
charter, a copy of which was filed as AppendixoAhe Company’s proxy statement for its annualtmgeof shareholders in 2005 and is also
available on the Company’s website at http://wwwpahtom.




Report of the Audit Committee
To the Board of Directors of Ampal-Americksnael Corporation:

We have reviewed and discussed with managethe Company’s audited financial statementd ana for the year ended December 31,
2006.

We have discussed with Kesselman & Kesseltina matters required to be discussed by StateomeAtiditing Standards No. 61,
Communication with Audit Committees, as amended.

We have received the written disclosurastae letter from Kesselman & Kesselman requiredhidependence Standards Board Standard
No. 1,Independence Discussions with Audit Committees, as amended, and have discussed with them tligipendence from the Company and
management.

Based on the reviews and discussions exfé¢r above, we recommended to the Board of Diret¢hat the audited financial statements
referred to above be included in the Company’s ahraport on Form 10-K for the year ended Decen3tie2006.

AUDIT COMMITTEE

Yehuda Karni, Chairman
Eitan Haber
Menahem Morag

Executive Committee

The Executive Committee meets as necessaween regularly scheduled meetings of the Boadd @onsistent with certain statutory
limitations, exercises all authority of the Boaburing the fiscal year ended December 31, 2006Ettexutive Committee of the Board was
composed of the following individuals: Yosef A. Mzn, Leo Malamud, Dr. Joseph Yerushalmi and Yeldetai.

The Executive Committee held no meetingsaated by written consent one time during theafiyear ended December 31, 2006.
Stock Option and Compensation Committee

The Stock Option and Compensation Commétiainisters the Company’s stock option plans ghdrmption grants and determines the
Company’s policies regarding certain compensatioviasef A. Maiman. During the fiscal year ended Baber 31, 2006 the members of the
Stock Option and Compensation Committee were Yeldatai, Eitan Haber and Menahem Morag, each of wioan independent director as
defined under the rules of the NASDAQ Global Mar&et the SEC. The Stock Option and Compensationn@tiee held one meeting and did
not act by written consent during the fiscal yeaded December 31, 2006.

Prior to September 19, 2006, the Stock @péind Compensation Committee of the Board wasresiple for determining all facets of
executive compensation including annual base salagybonuses for executive officers, administratibthe Company’s 1998 Long Term
Incentive Plan and the Company’s 2000 Incentivae Rdallectively, the “Option Plans”), and directympensation. The Stock Option and
Compensation Committee does not operate pursuanivtitten charter.
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On September 19, 2006, the members of deedBengaged in discussions regarding the apptemi@pe of the responsibilities of the St
Option and Compensation Committee in light of tlempany’s “controlled company” status under theswWeNASDAQ and the fact that Mr.
Yosef A. Maiman was appointed as the Chief Exeeu¥ficer of Ampal. During these discussions, tleail decided to re-allocate certain of
the responsibilities with regard to executive congagion to Yosef A. Maiman, the Chairman, President Chief Executive Officer.

Effective as of September 19, 2006, therBaoetermined that the Stock Option and Compens&mmmittee will continue to be
responsible for (i) administering the Option Plansl determining the officers and key employees areao be granted options under the Option
Plans and the number of shares subject to sucbngpaind (ii) determining the annual base salaryramdequity based annual bonus for Mr.
Maiman in his capacity as Chairman, President amdf@&xecutive Officer.

Effective as of September 19, 2006, therBadso determined that Mr. Maiman will be respbtesior (i) determining the annual base sa
and non-equity based annual bonuses for all exexofficers(other than the Chief Executive Officand for (ii) recommending to the Board
director compensation and benefit programs. Mr.rvéai also may attend and participate in meetingseotock Option and Compensation
Committee.

No outside compensation consultant is eeddyy the Company at this time, although the Commpaay elect to do so in the future.
Compensation Committee Report

The Stock Option and Compensation Committee anaf¥AsMaiman have reviewed and discussed the Cosgiem Discussion and Analysis
required by Regulation S-K, Item 402(b) with managet. Based on the review and discussions reféorgdthe preceding sentence, the Stock
Option and Compensation Committee and Yosef A. Maimecommended to the board of directors that imagensation Discussion and
Analysis be included in this Proxy Statement onesictie 14A.

STOCK OPTION AND COMPENSATION COMMITTEE

Yehuda Karni, Chairman

Eitan Haber

Menahem Morag

Yosef A. Maiman (not a membettef committee

Compensation Committee Interlocks and Insider Parttipation

The current members of the Stock Option@othpensation Committee are Mr. Yehuda Karni, MtarEHaber and Mr. Menahem Morag,
none of whom is an officer or employee or formdicef or employee of the Company. During 2006, receitive officer of the Company served
on the compensation committee or the Board of Darsaf another entity whose executive officer@ved on the Company’s Stock Option and
Compensation Committee for the Board of Directors.

Effective as of September 19, 2006, therBaoetermined that Mr. Yosef A. Maiman, our Presitdend CEO, shall be responsible for (i)
determining the annual base salary and non-eqa#gdannual bonuses for all executive officersefotian the Chief Executive Officer) and for
(ii) recommending to the Board director compensetind benefit programs. The Stock Option and Cormsgatean Committee shall continue to
responsible for (i) administering the Option Plansl determining the officers and key employees areao be granted options under the Option
Plans and the number of shares subject to sucbngpéind (ii) determining the annual base salaryramdequity based annual bonus for Mr.
Maiman in his capacity as Chairman, President amdf@&xecutive Officer. Mr. Maiman also may atteartl participate in meetings of the St
Option Committee.
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Special Committee of the Boarc

On October 28, 2004, the Board formed aBpE&€ommittee of the Board composed of Mr. Yehidani, Mr. Eitan Haber, Mr. Menahem
Morag and Mr. Michael Arnon (prior to his deathdch of whom is an independent director.

The Board appointed the Special Commitféadependent directors to consider alternativeslaile to the Company to maximize
shareholder value. The Special Committee was forimeesponse to a suggestion from Mr. Yosef A. MaimChairman of the Board and
member of the Controlling Shareholder Group, thaistreviewing his alternatives with regard toihigestment in the Company. The Special
Committee reviews and approves transactions wigtrelated party.

Q: Did all directors attend all of the Board and Commttee meetings in 2006’

All directors attended more than 75% ofalggregate of (1) the total number of meetinghiefBoard held during the fiscal year ended
December 31, 2006 for which such individual wasraator and (2) the total number of meetings heldlcommittees of the Board on which
such individual served in the fiscal year endedddatmer 31, 2006 (during the period of such servicefotal, the Board held 12 regularly
scheduled meetings during the fiscal year ende@@ber 31, 2006 and acted four times by written eonduring the fiscal year ended
December 31, 2006.

Although the Company has no formal polieguiring director attendance at the Company’s AhMeeting, the Chief Executive Officer,
who is currently the Chairman of the Board of Dices is encouraged to attend the Annual Meeting. @ther members of the Board of Direc
are welcome to attend the Annual Meeting. Last yaléeight directors attended the Company’s 20@@ual meeting of shareholders.

12




THE FOLLOWING QUESTIONS AND ANSWERS RELATE TO
THE RATIFICATION OF THE APPOINTMENT OF THE
COMPANY'S INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors seeks shareholdé#iaation of the Audit Committee’s appointmentkésselman & Kesselman as the independent
registered public accounting firm of the Companytfe fiscal year ending December 31, 2007. The@bas not determined what action, if
any, would be taken should the appointment of Kesse & Kesselman not be ratified at the Annual Nregt

Q: What were the aggregate fees billed for each of tHast two fiscal years for professionaservices rendered by the Compar’'s
independent registered public accounting firm?

AUDIT FEES. The fees of Kesselman & Kessein'Kesselman”) CPA (ISR) for professional sergicendered for the audit of the
Company'’s annual financial statements for the figears ended December 31, 2006 and December 8%,& reviewing the financial
statements included in the Company’s quarterly ntspan Form 10-Q were $276,000 and $266,000, réispdc

TAX FEES. Kesselman'’s tax fees for thedlseears ended December 31, 2006 and DecembefB%, &ere $205,000 and $209,000,
respectively.

ALL OTHER FEES - Kesselman'’s fees for otbervices for the fiscal years ended December @16 and December 31, 2005, were
$316,500 and $236,000, respectively.

All of the services provided by our pringiaccounting firm described above under the captidudit Fees”, “Tax Fees” and “All Other
Fees” were approved by our Audit Committee. TheiAGdmmittee has determined that the renderingrofgssional services described above
by Kesselman is compatible with maintaining theituits independence.

Q: What are the Audit Committee pre-approval policies and procedures’

The Company’s Audit Committee Charter pdea that the Audit Committee shall approve in adeaall audit services and all non-audit
services provided by the independent auditors basgiblicies and procedures developed by the ADdihmittee from time to time. The Audit
Committee will not approve any non-audit serviceshfbited by applicable SEC regulations or any eewin connection with a transaction
initially recommended by the independent auditoe, purpose of which may be tax avoidance and the¢atment of which may not be
supported by the Internal Revenue Code and retatpdations.

Our Audit Committee requires that our inglegent auditor, in conjunction with our Chief Fioe Officer, be responsible for seeking pre-
approval for providing services to us and that guest for pre-approval must inform the Audit Coittee about each service to be provided
and must provide detail as to the particular serticbe provided.
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THE FOLLOWING QUESTIONS AND ANSWERS RELATE TO
THE COMPANY'’S EXECUTIVE OFFICERS

Q: Who are the Company's executive officers’

Executive officers are elected annuallythsy Board of Directors. The persons appointed byBbard of Directors to serve as executive
officers are described below. The descriptions of Maiman, Chairman of the Board of Directors of pahand the Chief Executive Officer and
President of Ampal, can be found above with thedgsons of the nominees for the Board. The follogvis a description of the executive
officers, other than Mr. Maiman, their ages, thpsisitions and offices with Ampal or its subsidiarand their principal occupations and
employment during the past five years.

IRIT ELUZ, 40, has been the Chief Finan€#ficer and Senior Vice President — Finance areh3urer since October 2004. From May
2002 through October 2004, Ms. Eluz was Chief FanrOfficer and Vice President — Finance and Tueas From January 2000 through April
2002, Ms. Eluz was the Associate Chief Financidio®f of Merhav. From June 1995 through Decemb@&919/s. Eluz was the Chief Financial
Officer of Kamor Group. Ms. Eluz has been an incefeat director of Kamor Ltd. since July 16, 2006.

YORAM FIRON, 38, has been Secretary ande\Reesident thvestments and Corporate Affairs since May 2002imy the preceding fiv
years, Mr. Firon was a Vice President of Merhav amrtner in the law firm of Firon Karni Sarov &én.

AMIT MANTSUR, 37, has been Vice Presiderbvestments since March 2003. From September #00gh December 2002, Mr.
Mantsur served at Alrov Group as Strategy & Busiridgevelopment Manager. From February 1997 throwghe®nber 2000, Mr. Mantsur was a
projects manager at the Financial Advisory Servafd§PMG Somekh Chaikin. Mr. Mantsur has been alependent director of Valor
Computerized Systems Ltd. since August 2006.

GIORA BAR-NIR, 50, has been Vice-Presidemtccounting and Controller Since October 2004 nfridarch 2002 through October 2004
Mr. Bar-Nir has been the Controller. During theqading five years, Mr. Bar-Nir was the Controlléitioe Israeli subsidiaries of Ampal.

Q: How are the Company's executives compensatec
COMPENSATION DISCUSSION AND ANALYSIS
Objectives of Compensation Program

This section contains a discussion of tlatemal elements of compensation awarded to, edopent paid to the principal executive and
principal financial officers of the Company, aneé tther three most highly compensated executiveesff of the Company. These individuals
are referred to as the “Named Executive Officers.”

The objectives of our compensation progeaen(i) to attract and retain qualified personnehie Israeli marketplace, (ii) to provide
incentives and rewards for their contributionstte €Company, and (iii) to align their interests wvttile long-term interests of the Company’s
shareholders.

Our Named Executive Officers compensatias thiree primary components: salary, an annualinaehtive bonus and stock option awa
In addition, we provide our Named Executive Officarith benefits that are generally available to salaried employees.
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We determine the appropriate level for eamimpensation component based in part, but notisixely, on competitive benchmarking
consistent with a broad spectrum of companiesraelsand in the United States.

Due to the small size of our executive teard the need to tailor each Named Executive Qffiammpensation package for retention and
recruitment purposes, we have not adopted any iquoiiies or guidelines for allocating compensatimetween long term and currently paye
compensation, between cash and non cash compensationong different forms of compensation.

Responsibilities

Prior to September 19, 2006, the Stock @ypgind Compensation Committee of the Board (therf@@nsation Committeetyas responsibl
for determining all facets of executive compensatiwluding annual base salary and bonuses forutixecofficers, administration of the
Company’s 1998 Long Term Incentive Plan and the Gamy’s 2000 Incentive Plan (collectively, the “@ptiPlans”), and director
compensation. The Compensation Committee is condpasiadependent directors as defined under thesraf NASDAQ and the SEC. The
Compensation Committee does not operate pursuanvtitten charter.

On September 19, 2006, the members of deedBengaged in discussions regarding the apptemimpe of the responsibilities of the
Compensation Committee in light of the Company'srittolled company” status under the rules of NASD&Q the fact that Mr. Yosef A.
Maiman was appointed as the Chief Executive Offafekmpal. During these discussions, the Board dksttito re-allocate certain of the
responsibilities with regard to executive compeiosatio Yosef A. Maiman, the Chairman, President @hief Executive Officer.

Effective as of September 19, 2006, therBaetermined that the Compensation Committeeasifitinue to be responsible for (i)
administering the Option Plans and determiningdtfieers and key employees who are to be grant¢éidmpunder the Option Plans and the
number of shares subject to such options and€igrahining the annual base salary and non-equggdannual bonus for Mr. Maiman in his
capacity as Chairman, President and Chief Exec@i¥ieer.

Effective as of September 19, 2006, therBadso determined that Mr. Maiman will be respbtesior (i) determining the annual base sa
and non-equity based annual bonuses for all exexofficers(other than the Chief Executive Officand for (ii) recommending to the Board
director compensation and benefit programs. Mr.ivéai also may attend and participate in meetingsesCompensation Committee.

No outside compensation consultant is eeddxy the Company at this time, although the Commaay elect to do so in the future.
Elements of Compensation

The material elements of the Compargxecutive compensation program for Named Exee@ifficers includes three primary compone
salary, an annual cash incentive bonus and sto&rogwards, In addition, we provide our Named Exige Officers with benefits that are
generally available to our salaried employees.
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Base Salary

We set our salaries for our Named Execu@iffcers generally based on what we believe ersabéeto hire and retain individuals in the
competitive environment in Israel and rewards irdiial performance and the contribution to our olldmasiness goals. We also take into
account the base salaries paid by similarly sithatenpanies in Israel and in the United States lwhie believe we generally compete for talent.
There are no formal guidelines or formulas used$io determine annual base salary for our Nameduie Officers, as annual salary
determinations are made on a case by case basis/&ar to year to react to compensation marketitré@mIsrael and to take into account the
Named Executive Offic’'s performance. Additionally, stock price performaih@s not been a factor in determining annual cosgie®n becau:
the price of the Company’s common stock is sulijeet variety of factors outside our control. Oupigach to annual base salary is designed to
retain our Named Executive Officers so that thely egintinue to operate at high levels in the bastrests of the Company.

Determinations for annual base salaryHerfiscal year ended December 31, 2006 were madleeb§ompensation Committee in
consultation with Mr. Maiman and other executivéaeafrs.

Annual Cash Incentive Bonus Compensation

The non-equity based annual bonus compensatbased on each Named Executive Offe@tividual performance for the Company c
the fiscal year, which is measured in terms of alveffort, performance and contribution to the Qxamy. In the past, bonuses were based on a
multiple of the Named Executive Officarbase salary, but in the interest of flexibilitye no longer exclusively utilize this approach2006, we
considered the performance of our Named Executifiegds with respect to certain material transatsiand the amount of funds raised during
the year and allocated an amount among the Namecuiixe Officers who were involved in those speeffdrts. We take into account the
amount of annual base salary paid to each Nameduixe Officers in determining such Named Execu®fécers’ non-equity based annual
bonus compensation. Determinations for eguity based annual bonus compensation for thalfisar ended December 31, 2006 were mac
Mr. Maiman.

Long-Term Equity Incentive Compensation

At this time, we do not award long-term iggincentive compensation to our Named Executi¥&c@rs on an annual basis, however we
may elect to award this form of compensation infthare. Following the April 2002 acquisition byM. Noy Investments Ltd. of a controlling
interest in the Company, we awarded ldagn equity incentive compensation in April 200tovide the new management team with incen
aligned with shareholder interests and in Decer@bed, in recognition of the Named Executive Off&arssistance to a Special Committee of
the Board of Directors that had been appointedtusicler alternatives available to the Company teimize shareholder value. In December
2006, the Stock Option Committee granted Mr. Mairaaroption to acquire 250,000 shares of our ClaS$ogk for his service as Chairman of
the Board. The amount of this award was consistéthtthe amount of the option grant previously aset to Mr. Maiman in August 2002,
which previous option grant became fully vestedugust 2006.

While our current policy is to award optigrants to our executive officers and directors,dfwvards granted under the Option Plans may be
in the form of options, restricted stock, divideggliivalent awards and/or stock appreciation rightere are no formal guidelines or formulas
used by us to determine equity compensation awardsur Named Executive Officers.

Beginning January 1, 2006, the Company @aeisofor all options in accordance with SFAS 123R

As stated above, the Compensation Commigtezsponsible for determining long-term equityantive compensation in accordance with
the Option Plans. Such determinations are maderisudtation with Mr. Maiman and other executivaadfs from time to time.
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Perquisites

As is customary in Israel, we provide eblemed Executive Officer with the use of a car, f@phone, one meal per day, telephone
expenses, economic newspapers, and stipends Vefitrg.out of the country from time to time. Thdwe of the specific car an employee
receives varies according to his or her pay gratt@mthe Company.

Additionally, consistent with practice imetlsraeli marketplace, the Company reimbursedlttraed Executive Officers for a portion of the
taxes associated with the use of the car and mphiee.

Severance and Change of Control Benefits

Israeli labor laws and agreements requangnent of severance pay upon dismissal of an ereploy upon termination of employment in
certain other circumstances, including retirem&hte Company’s severance pay is calculated baseadlepgth of service and the latest monthly
base salary (one monhsalary for each year worked). Severance payidsfpan a fund into which the Company contributgesta 8 1/3% of the
employee’s base salary each month, in accordartbelsvaeli law and the customary practice in Isrdabe Companyg liability for severance p:
pursuant to Israeli law is partly offset by insurampolicies, where the Named Executive Officerstiaeebeneficiaries of such insurance policies.

In addition to the above the Named Exeeu@ificers are eligible to participate in a Pendtdan in which both the employee and the
Company contribute up to 5% of the employee’s lsasary each month. The Named Executive Officerehgible to receive the fund upon
termination of employment, including retirement.

In addition to the above benefits, eacthefemployment agreements of certain executiveafiprovide that such executive officer shall
receive an additional payment of six months’ saltmgether with all related benefits for the sixmttoperiod including social benefits, use of a
vehicle, mobile telephone and any other rights ag@mying the executive officer's employment by @@mpany) in the event (i) of a change of
control of Ampal and (ii) such executive officeemployment is terminated within six months from ttae of the change of control of Ampal.
These arrangements were designed to provide tlegserkployees with an additional benefit consistettt Israeli practice for employees in
comparable positions.

Pursuant to the terms of the employmergegents of each of the certain executive offidetkywing the termination of employment, such
executive officers shall not be involved, diredatlyindirectly, with any business or entity thatrighe field of the Company’s activities and/or is
in direct competition in the field of the Companwgtivities for a period of six months followingetlermination of employment. Furthermore,
during the term of employment at the Company amdfperiod of twenty four months following the teénation of employment, each of these
executive officers shall abstain from providingwess in any manner whatsoever, including consglservices, either paid or not paid, to any
business or occupation in which the Company waslmed.

Education Fund

The Named Executive Officers are eligildgarticipate in an education fund in which both @mployee and the Company contribute up to
2.5% and 7.5% respectively of the employee’s bakayseach month. The Named Executive Officersetiggble to receive the fund upon
termination of employment, including retirementeTéducation fund contribution, which is customarysirael, can be used by the Named
Executive Officers at any time for professional eation and every 6 years for any other purposéasA&sstomary in Israel, the Company also
reimburses the Named Executive Officers for taxes®eiated with Company contributions to this fuegidnd the maximum contributed amount
allowed according to the Israel Tax law.
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Vacation Provision and Recreation Pay

The Named Executive Officers are eligilmegke one month vacation per year. Additionallyrspiant to Israeli employment laws, each
Named Executive Officer is entitled to a certainoamt of recreation pay to be used for any otheppse. Each Named Executive Office
entitled to receive 13 days of recreation pay, Whamounts to approximately $1,690 on an annuakbasi

Sock Ownership and Retention Guidelines
The Company does not have any stock owipeastretention guidelines or policies.

Summary Compensation Table
For Fiscal Year Ended December 31, 2006

The following table sets forth all of the compeimaawards to our Named Executive Officers forykar ended December 31, 2006.

Name and Option All Other

Principal Stock Awards Compensation

Position Year Salary Bonus Awards (12) ) Total (9)
$ $ $ $ $ $

Yosef A.

Maiman (1) (8)

Chairman of

the Board

President and CE: 200¢€ 632,14« 984,62 - 68,94 30,60t (10 1,716,32:

Irit Eluz (2) (8)

CFO- SVP

Finance &

Treasure 200¢€ 263,84 673,69. - 152,92¢ 152,92¢ 1,243,13.

Yoram Firon (3) (8

Secretary, Vic

Presiden

Investments 200¢ 206,19« 173,96 - 107,50« 80,23t 567,89’

Amit Mantsur (4)
Vice Presiden
Investments 200¢ 141,53t 49,70¢ - 37,96¢ 50,90: 280,11

Giora Bar Nir (5)
Vice Presiden
Accounting &

Controller 200¢ 152,19¢ 29,82: - 30,50 57,36 269,88
Jack Bigio (6)(8]

Former

President & CEC 200¢ 388,34t 206,58( - 148,93: 662,57(1D 1,406,43:
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(1) Mr. Maiman has been employed by Ampal sinceil&, 2002 as Chairman of the Board; On SeptertbeR006 Mr. Maiman was
appointed as the President and CEO of Ampal.

(2) Ms. Eluz has been employed by Ampal since A2l 2002.

(3) Mr. Firon has been employed by Ampal since ARBi, 2002.

(4) Mr. Mantsur has been employed by Ampal sinderary 2, 2003.
(5) Mr. Bar-Nir has been employed by Ampal sinceel7, 1990.

(6) Mr. Bigio served as President and CEO from B, 2002 until September 30, 2006. The amourdisiéte final account settlement. Mr.
Bigio exercised 150,000 options on October 4 , 2006

(7) Comprised of Ampal (Israel’s) contribution puast to: (i) Ampal (Israel’s) pension plan and Ainpal (Israel’s) education fund and (iii) use
of car and (iv) use of mobile and (v) final accosettlement and (vi) redemption of vacation pransand (vii) reimbursed for the payment of
taxes.

(8) Eligible to receive an additional payment oftagsix months salary (i) in the event of a chaafyeontrol of the Company and (ii) such
executive officer's employment is terminated witBirR months from the date of the change of cordfdhe Company.

(9) All cash compensation is paid in New Israelels#ls. The amounts in the table are converted fhaiNew Israeli Shekel to U.S. Dollars
based on the exchange rate of 4.225, which repeiemexchange rate as of December 31, 2006.

(10) Of such amount, for services as director, 322 was paid in cash.
(11) Of such amount, for services as director, @@ was paid in cash.

(12) Represents the compensation cost in 2006dordance with SFAS No. 123R for stock options, Whitcludes amounts from awards
granted in and prior to 2006.
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Grants of Plan-Based Awards
For Fiscal Year Ended December 31, 2006

All Other Option

Awards: Number Grant Date
of Securities Exercise or Base Fair Value of
Underlying Price of Option Stock and
Name Grant Date Options Awards (5) Option Awards (1)
Yosef A. Maimar 12/12/6 250,00( 5.0€ 591,61(

(1) Represents the grant date fair value of stock ngisards computed in accordance with SFAS No. 123R.

Outstanding Equity Awards
For Fiscal Year Ended December 31, 2006

Option Awards

Number of
Securities Number
Underlying of Securities
Unexercised Underlying
Options Options
(Exercisable) (Unexercisable) Option Option Expiration
Name 1) 1) Exercise Price ($) Date (1)
Yosef A. Maimar 250,00( 3.12  August 15, 201!
250,00( 5.0¢€ December 11, 201
Irit Eluz 78,50( 3.1z August 15, 201.
140,00( 140,00( 3. October 27, 201
Yoram Firon 68,50( 3.12 August 15, 201.
95,00( 95,00( 3.E  October 27, 201
Amit Mantsur 54,37t 3,62¢ 3.6¢  February 12, 201
7,50( 7,50( 3. October 27, 201
Giora Bar Nir 63,50( 3.1z  August 15, 201.
15,00( 15,00( 3. October 27, 201
Jack Bigio 0 0 - -

(1) Options expire 10 years from the grant datewadd in sixteen equal installments on the threatmanniversary of the date of grant and each
three month period thereafter.
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Option Exercises and Stock Veste
as of Fiscal Year Ended December 31, 2006

Option Awards

Number of Shares Value Realized
Name Acquired on Exercise on Exercise ($)
Jack Bigio 150,00( 242,99

Q: What other benefits does the Company provide for & employees’

Ampal previously maintained a money purehasnsion plan (“Pension Plan”) for all full-timmployees of Ampal except non-resident
aliens outside the United States. Pursuant todghsation of the Company’s U.S. operations, the AApzerican Israel Corporation Money
Purchase Pension Plan and the Ampal-American ISragdoration Savings Plan were terminated effediieeember 31, 2004.

In March 1998, the Board approved a LongaTéncentive Plan (“1998 Plan”) permitting the gtiag of options to all employees, officers,
directors and consultants of the Company and lisidiaries to purchase up to an aggregate of 40G0@res of Class A Stock. The 1998 Plan
was approved by a majority of the Company’s shddste at the June 19, 1998 annual meeting of shhtets. The 1998 Plan remains in effect
for a period of ten years. As of December 31, 20@6options of the 1998 Plan are outstanding.

On February 15, 2000, the Compensation Citteenapproved a new Incentive Plan (2000 Planider which the Company has reserv:
million shares of Class A Stock, permitting thergnag of options to all employees, officers andediors. The 2000 Plan was approved by the
Board of Directors at a meeting held on March ZM®and was approved by a majority of the Compaslyaeholders at the June 29, 2000
annual meeting of shareholders. The 2000 Plan reniaieffect for a period of ten years. As of Deben31, 2006, 2,164,500 options of the
2000 Plan are outstanding.

The options granted under the 1998 Plantlam@000 Plan (collectively, the “Plans”) may lither incentive stock options, at an exercise
price to be determined by the Compensation Comenfite not less than 100% of the fair market valuth® underlying options on the date of
grant, or non-incentive stock options, at an exsergrice to be determined by the Compensation CtteeniThe Compensation Committee may
also grant, at its discretion, “restricted stockiividend equivalent awardsyhich entitle the recipient to receive dividendghe form of Class .
Stock, cash or a combination of both and “stockragiption rights,” which permit the recipient taceé&ve an amount in the form of Class A
Stock, cash or a combination of both, equal tonilmaber of shares of Class A Stock with respecthihlvthe rights are exercised multiplied by
the excess of the fair market value of the Clagtd@ck on the exercise date over the exercise prioe options granted under the Plans were
granted either at market value or above.

Under each of the Plans, all granted bweated options become immediately exercisable tipoccurrence of a change in control of the
Company. Prior to January 1, 2006 the Company adtedfor all plans under APB Opinion No. 25, und&ich no compensation costs were
incurred in the years ended December 31, 2004 @08.2f compensation cost for the options underaiheve Plans had been determined in
accordance with SFAS No. 123, the Company'’s netritee (loss) would have been ($6.8 million) and (8XAillion) for the years 2005 and
2004, respectively.
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Effective January 1, 2006, the Company &tbSFAS No. 123R SFAS No. 123R revises SFAS N8, 42d supersedes Accounting
Principles Board (“APB”) Opinion No. 25, SFAS N®3R requires the cost of all share-based paymemmployees, including grants of
employee stock options, to be recognized in thanfonal statements based on their fair values ait giae, over the requisite service period. For
the year ended December 31, 2006 the Company et&20,000 as compensation expenses.

THE FOLLOWING QUESTIONS AND ANSWERS RELATE TO
THE COMPANY'S CLASS A STOCK

Q: How has the Company's stock performed over the pasive years?

The following graph compares the percentdgange in cumulative total return (change in tioelsprice plus reinvested dividends) of
Ampal Class A Stock, the S&P 500 Stock Index apeéer group index composed of Koor Industries (amelsholding company) and First
Israeli Fund (an American closed-end fund that aegLequity interests in companies located in I¥fae the period December 31, 2001 through
December 31, 2006. The stock price performancesstom the graph are not intended to forecast andhieative of future price performance.
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Q: Who are Ampal's principal shareholders?

The following table sets forth informatias of November 14, 2007, as to the holders knowAntpal who beneficially own more than 5%
of the Class A Stock, the only outstanding serfesoting securities of Ampal. As of November 1407Z0Qthere were 57,702,532 (not including
treasury shares) shares of Class A Stock of Ampiztanding.

Security Ownership of Certain Beneficial Owners

Percent
Number of Shares of Outstanding
Name and Address and Nature Shares of
of Beneficial Owner Title of Class of Beneficial Ownership Class A Stock

Di-Rapallo Holdings Ltd., c
33 Havazelet Hasharon <

Herzliya, Israe Class A Stocl 9,650,131 16.7%

De-Majorca Holdings Ltd., o
33 Havazelet Hasharon &

Herzliya, Israe Class A Stocl 18,850,15@ 32.7%

Yosef A. Maimar
33 Havazelet Hasharon €

Herzliya, Israe Class A Stocl 33,289,171R)E)*) 57.4%

Ohad Maimar
33 Havazelet Hasharon €

Herzliya, Israe Class A Stocl 28,500,281 49.2%

Noa Maimar
33 Havazelet Hasharon €

Herzliya, Israe Class A Stocl 28,500,281 49.0%

Yoav Maiman
33 Havazelet Hasharon €

Herzliya, Israe Class A Stocl 28,500,281 49.4%

Merhav (M.N.F.) Ltd.
33 Havazelet Hasharon £
Herzliya, Israe Class A Stocl 4,476,38! 7.8%

(1) Consists of 9,650,132 shares of Class A Stett tirectly by Di-Rapallo Holdings Ltd. Yosef A.&iman owns 100% of the economic
shares and one-fourth of the voting shares of Qieta Holdings Ltd.. In addition, Mr. Maiman holds option to acquire the remaining
three quarters of the voting shares of Di-Rapalbddithgs Ltd. (which are currently owned by Ohad Man, Noa Maiman and Yoav
Maiman, the son, daughter and son, respectivelyiroMaiman).

(2) Consists of 18,850,153 shares of Class A Shedtt directly by De-Majorca Holdings Ltd. Yosef Maiman owns 100% of the economic
shares and one-fourth of the voting shares of Dgida Holdings Ltd.. In addition, Mr. Maiman holda option to acquire the remaining
three quarters of the voting shares of De-Majorofdidgs Ltd. (which are currently owned by Ohad Man, Noa Maiman and Yoav
Maiman, the son, daughter and son, respectivelyiroMaiman).

3) Includes 312,500 shares of Class A Stock underlgptgons which are currently exercisable by Mr. Man.

(4) Includes 4,476,389 shares of Class A Stock digtettly by Merhav (M.N.F.) Ltd. by virtue of YokA. Maiman’s 100% ownership
interest in Merhav (M.N.F.) Ltc
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Q: What percentage of Class A Stock do the directorsna officers own?
Security Ownership of Management

The following table sets forth informatiaa of November 14, 2007 as to each class of egedyrities of Ampal or any of its subsidiaries
beneficially owned by each director and named etveewfficer of Ampal listed in the Summary Compatisn Table above and by all directors
and named executive officers of Ampal as a grodpovinership is direct unless otherwise noted. Tdi#e does not include directors or named
executive officers who do not own any such shares:

Number of Shares anc Percent of
Nature of Beneficial Outstanding
Ownership Shares of
Name of Class A Stock Class A Stock
Yosef Maimar 33,289,171 57.%%
Irit Eluz 288,50() *
Yoram Firon 211,00 *
Amit Mantsur 69,25(®? *
Leo Malamuc 157,50(@ *
Dr. Joseph Yerushalr 120,00(® *
Dr. Nimrod Novik 45,00(® *
Eitan Habe! 53,43¢? *
Yehuda Karn 53,43¢2) *
Menahem Morar 52,50(2) *
Giora Ba-Nir 86,00(®
Jack Bigio 150,00( *
All Directors and Executive Officers as a Grc 34,575,802 58.5%

* Represents less than 1% of the class of secul

@ Attributable to 9,650,132, 18,850,153 and 4,476 ,88&es of Class A Stock held directly by Di-Rapaibldings Ltd , De-Majorca
Holdings Ltd. and Merhav (M.N.F.) Ltd., respectivebee “Security Ownership of Certain Beneficial t@ns.”In addition, this represer
312,500 shares underlying options for Yosef Maiwdiich are presently exercisab

@ Represents shares underlying options which areptlgsexercisable or exercisable in 60 days.
Q: Have the Compan's officers, directors and shareholders filed all gpropriate beneficial ownershipreports with the SEC?
SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchangeohd 934, as amended, requires Ampal’s executifreeps and directors, and persons who own
more than 10% of a registered class of Ampal’'stgaécurities, to file with the Securities and Exage Commission initial statements of
beneficial ownership (Form 3), and statements ahgles in beneficial ownership (Forms 4 and 5),la6€A Stock of Ampal. To the Compasy’
knowledge, based solely on its review of the copfesuch forms received by it, all filing requirente applicable to its executive officers,
directors and greater than 10-percent stockholaters complied with, except that Leo Malamud did tiroely file a Form 4 reporting the stock
option award granted on December 12, 2006.
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Q: Does the Company enter into transactions with affiated parties?

The Company, through Merhav Ampal Energy, La wholly-owned subsidiary of the Company, esdento an agreement with Merhav
(M.N.F.) Ltd. (“Merhav”) for the purchase from Mexh a portion of its interest in East Mediterran&as Co. S.A.E., an Egyptian joint stock
company (“EMG”).The sole owner of Merhav is Yosef A. Maiman, whalso the Chairman, President and CEO of the Coynpad a membe
of the controlling shareholder group of Ampal.

On August 1, 2006 the Company acquirecbtheeficial ownership of 4.6% of the outstandingrehaf EMG’s capital stock from Merhav.
The transaction was accounted for as a transfassdts between entities under common control, wieshited in Merhav transferring the
investment in EMG to Ampal at carrying value. Duodhe nature of Merhav's operations, this entityultidbe treated as an investment company
under US GAAP, and as such, the carrying valubefrtvestment in EMG would equal fair value. Orsthasis, the 4.6% investment in EMG
was transferred to the Company at carrying valleghvalso equals fair value. The purchase pricéHershares was $100.0 million, of which,
$50.0 million was paid in cash and the balance pead in 10,248,002 shares of the Company Classo8k3based on a purchase price of $4.88
per share) that was accounted for at a fair valit8.0 million (the fair value was determined lzhea the average price per share from 2 days
before the agreement press release through 2 ftaystee agreement press release). The issuartbe shares of Class A Stock received the
approval of the shareholders of the Company asnextjby the marketplace rules of the NASDAQ Glolalrket. As a result of this transaction,
the Company beneficially owned 6.6% of the totaktanding shares of EMG. Through August 2008, thelmse price may be adjusted
downward should Merhav sell any of its remainingrels of EMG to a third-party purchaser at a purelpage per share lower than the price per
share paid by the Company pursuant to the agreeréditionally, pursuant to the agreement, the Canmypwas granted an option for a period
of up to two years to have the right to acquirg¢aupn additional 5.9% of the total outstanding skaf EMG stock.

Yosef A. Maiman, the Chairman, Presidemt @&EO of the Company and a member of the ContgplBhareholder Group of the Company,
is the sole owner of Merhav. Because of the foragioelationships, a special committee of the Badimbirectors composed of the Company’s
independent directors, who also constitute alhefrnembers of the Company’s Audit Committee, nagedi and approved the transaction.
Houlihan Lokey Howard & Zukin Financial Advisorsid., which was retained as financial advisor toghecial committee, delivered a fairness
opinion to the special committee regarding thedaation.

On August 22, 2006, EMG called for additiboapital from all of its shareholders. As a resle Company paid an additional $2.7 million
in order to maintain its pro rata beneficial intrim EMG.

On December 21, 2006, the Company acqtiredbeneficial ownership of an additional 5.9%lw butstanding shares of EMG'’s capital
stock pursuant to an option granted by Merhav igusi 2006. The transaction was accounted for eenafer of assets between entities under
common control, which resulted in Merhav transfegrihe investment in EMG to Ampal at carrying valDee to the nature of Merhav’s
operations, this entity would be treated as andtent company under US GAAP, and as such, thgiogrvalue of the investment in EMG
would equal fair value. On this basis, the 5.9%estment in EMG was transferred to Ampal at carryialyie, which also equals fair value.
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The purchase price for the shares was appately $128.3 million, of which approximately $88nillion was paid in cash, $40 million w
paid in 8,602,151 shares of the Company’s ClassogkSand the balance was satisfied by the issuahagromissory note in the principal
amount of $20 million (the “Convertible Promissdtpte”), which, at the option of Merhav, was payableash, additional shares of the
Company'’s Class A Stock (based on a price per sifé$4.65 per share), or a combination thereofp@snitted under the stock purchase
agreement, Merhav assigned its right to the 8,@123hares to De Majorca Holdings Ltd. as part offe’s restructuring process. The
Convertible Promissory Note bore interest at 6 mehiBOR (5.375%) and matured on September 20, .ZDB& Company could have prepaid
the Convertible Promissory Note at any time in vehat in part. The maximum number of shares thakdcbave been issued in this transaction
(including accrued interest payable through theunitgtdate on the Convertible Promissory Note) wa$78,540 shares of Class A Stock. As a
result of this transaction, Ampal beneficially owia5% of the total outstanding shares of EMG. iEsaance of the 8,602,151 shares and the
shares underlying the Convertible Promissory Neteived the approval of the shareholders of thefamy on February 7, 2007, as required by
the marketplace rules of the NASDAQ Global Markae to the agreement of the Controlling Shareha®eup to vote in favor of the issuar
of these shares to Merhav as of the closing datieeoEMG transaction (which ensured that the prapasuld be adopted by the requisite
shareholder vote on February 7, 2007), the Comphkasgified for accounting purposes the sale ofelsbares as part of the exchange with
Merhav on December 21, 2006, and recognized then$lion within shareholders’ equity as “Receipt account of unallocated shares.” The
investment in EMG is included in the energy segment

On September 20, 2007 Merhav exerciseahiion to convert the outstanding balance of $28,818 (which includes interest) on the
Convertible Promissory Note into 4,476,389 shafeSlass A Stock of the Company.

The Board of Directors (including all thelependent directors) have approved a transaciitbrniverhav involving the development of an
ethanol producing facility in Colombia. The trantaa involves (i) an option for Ampal to purchassignificant equity interest in the ethanol
project and (ii) a loan of $20,000,000 to Merhavffoancing the purchase of property and otherscastl expenses relating to the ethanol
project, which loan will be convertible into all arportion of the equity interest purchased purstathe option.

Yosef A. Maiman, the Chairman, Presidert @&EO of the Company and a member of the ContgplBhareholder Group of the Company,
is the sole owner of Merhav. Because of the foragioelationships, a special committee of the Badimbirectors composed of the Company’s
independent directors, who also constitute alheftnembers of the Company’s Audit Committee, negesiand approves the transactions.
Houlihan Lokey Howard & Zukin Financial Advisorsid., which was retained as financial advisor togbecial committee, advises the special
committee on these transactions.

Review and Approval of Transactions with Managemenand Others

Pursuant to its written charter and thekatgnlace rules of the NASDAQ Global Market, the AuW@ommittee, acting as a special
committee, must review with management and appatiteansactions or courses of dealing with pantedated to the Company. In determining
whether to approve a related person transactienAtidit Committee will consider a number of factorsluding whether the related person
transaction is on terms and conditions no lessrihle to us than may reasonably be expected insalength transactions with unrelated parties.
The Audit Committee has the authority to engagejpehdent legal, financial and other advisors. Thdi®Committee has reviewed and
approved the terms of each of the transactionsritbescabove.
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Other Business

The Board of Directors knows of no businetber than that described in this Proxy Staterttettwill be presented for consideration at the

OTHER MATTERS

Special Meeting. If other business shall propedgne before the Special Meeting, shares represénteelid proxies will be voted on such
matters in accordance with the best judgment optireons hamed as proxies on the proxy cardseordbly authorized designees.

Shareholder Proposals

Any holder of Class A Stock who wishes wbmit a proposal to be presented at the next armaating of shareholders must forward such
proposal to the Secretary of the Company at theeaddn the Notice of Annual Meeting so that itdseived by the Company no later than July

23, 2008. Such a proposal must comply with suaksrak may be prescribed from time to time by th€ 8#farding proposals of security

holders.

By Order of the Board of Directors,

YOSEF A. MAIMAN
Chairman of the Board of Directors,
President and Chief Executive Officer

November 20, 200
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THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR PROPOSALS 1 and 2.

1. ELECTION OF DIRECTORS

Nominees: 01 Y. Maiman
02 J. Bigio
03 L. Malamud
04 J. Yerushalmi
05 N. Novik
06 Y. Karni
07 E. Haber
08 M. Morag

WITHHELD FOR: (INSTRUCTION:

name of such nominee(s) below.)

FOR all nominees WITHHOLD
listed to the left AUTHORITY

(except as marked to vote for all nominees
to the contrary) listed to the left

O O

To withhold authority to vote for any individual nominee(s), print the

Please

Mark Here D
for Address

Change or

Comments
SEE REVERSE SIDE

Please mark
your votes as
indicated in

this example

2. RATIFICATION OF THE APPOINTMENT OF KESSELMAN &

KESSELMAN, A MEMBER FIRM OF PRICEWATERHOUSECOOPERS

INTERNATIONAL LIMITED, AS THE INDEPENDENT REGISTERED
PUBLIC ACCOUNTING FIRM OF THE COMPANY FOR THE FISCAL D D D
YEAR ENDING DECEMBER 31, 2007.

3. IN THEIR DISCRETION, UPON ANY OTHER MATTERS THAT MAY PROPERLY COME BEFORE THE

ANNUAL MEETING OR ANY ADJOURNMENT(S) OR POSTPONEMENT(S) THEREOF.

—

Dated: , 2007

Signature

Signature

Please sign exactly as name appears. In the case of joint tenancies,
coexecutors or co-trustees, both should sign. If acting as attorney,
executor, administrator, trustee, officer of a corporation, or in other
representative capacity, please give full title under signature.

4 FOLD AND DETACHHERE =~

ChooseMLink SMfor fast, easy and secure 24/7 online access tofyture proxy materials, investment plan

FOR AGAINST ABSTAIN




statements, tax documents and more. Simply lo@ émvestor ServiceDirect® at
www.bnymellon.com/shareowner/ischere step-by-step instructions will prompt yowthgh enroliment.

PROXY
AMPAL-AMERICAN ISRAEL CORPORATION

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undersigned hereby appoints Irit Eluz and Yoram Firon, and each of them, as proxy for the undersigned, with
full power of substitution, to vote and otherwise represent all of the shares of Class A Stock of Ampal-American
Israel Corporation held of record by the undersigned on November 14, 2007, at the Annual Meeting of
Shareholders to be held on December 4, 2007, and any adjournment(s) or postponement(s) thereof, with the
same effect as if the undersigned were present and voting such shares, on all matters as further described in the
accompanying Proxy Statement. By executing this Proxy, the undersigned hereby revokes any proxy previously
given with respect to such shares. The undersigned acknowledges receipt of the Notice of Annual Meeting of
Shareholders and the accompanying Proxy Statement and Annual Report.

THE SHARES REPRESENTED BY THIS PROXY WILL BE VOTED IN ACCORDANCE WITH THE
SPECIFICATIONS MADE. IF THIS PROXY IS EXECUTED BUT NO SPECIFICATION IS MADE, THE SHARES
REPRESENTED BY THIS PROXY WILL BE VOTED “FOR” EACH OF THE BOARD OF DIRECTORS’
NOMINEES AND “FOR” PROPOSAL 2. THE PROXIES, IN THEIR DISCRETION, ARE AUTHORIZED TO VOTE
UPON ANY OTHER MATTERS THAT MAY PROPERLY COME BEFOR E THE ANNUAL MEETING OR ANY
ADJOURNMENT(S) OR POSTPONEMENT(S) THEREOF.

(Continued, and to be signed and dated on reverse s ide.)

Address Change/Comments  (Mark the corresponding box on the reverse side)

4 FOLD AND DETACH HERE a

You can now access your Ampal-American Israel Corporation account online.

Access your Ampal-American Israel Corporation shareholder account online via Investor ServiceDirect ® (ISD).

The transfer Agent for Ampal-American Israel Corporation, now makes it easy and convenient to get current
information on your shareholder account.

* View account status ¢ Make address changes
* View certificate history « Establish/change your PIN

Visit us on the web at http://www.bnymellon.com/shareowner

For Technical Assistance Call 1-877-978-7778 between 9am-7pm
Monday-Friday Eastern Time

PRINT AUTHORIZATION




To commence printing on this proxy card please sigrdate and fax this card to: 73280220260

SIGNATURE: DATE:

D Mark this box if you would like the Proxy Card ED®#zed: D ASCII D EDGAR Il (HTML)

(THIS BOXED AREA DOES NOT PRINT) Registered Quantity 2000.00




