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AMPAL -AMERICAN ISRAEL CORPORATION
10 ABBA EVEN ST.
ACKERSTEIN TOWER C,9TH FLOOR
P.0.BOX 12215
HERZLIYA, ISRAEL 46733

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD ON NOVEMBER 5, 2008

Dear Shareholder:

You are cordially invited to attend the aahmeeting (the “Annual Meeting”) of the sharelesklof Ampal-American Israel Corporation
(the “Company” or “Ampal”) which will be held at ¢hoffices of Bryan Cave LLP, 1290 Avenue of the Aices, 35" floor, New York, NY
10104, on November 5, 2008, at 10:00 a.m., looa tito consider and act upon the following matters:

1. To elect nine (9) directors to the Board ofedtors of the Company to hold office for one yieams and until their respective
successors shall be elected and qualit

2. To ratify the appointment of Kesselman & Kéissa, a member firm of PricewaterhouseCoopersnaténal Limited, as the
independent registered public accounting firm ef @ompany for the fiscal year ending December 808z

3. To transact such other business as may properlg tmfore said meeting or any adjournment(s) omoostment(s) therec
Information regarding the matters to beedaipon at the Annual Meeting is contained in tt@epanying Proxy Statement.

The Board of Directors of the Company hasd the close of business on October 6, 2008&aseitord date for determining the
shareholders entitled to notice of, and to votéhat Annual Meeting or any adjournment(s) or posgment(s) thereof.

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

By Order of the Board of Directors,

YOSEF A. MAIMAN
Chairman, President and Chief Executive Off

Tel Aviv, Israel
October 17, 2008

YOUR VOTE IS IMPORTANT. PLEASE VOTE, DATE, SIGN AND MAIL PROMPTLY THE ENCLOSED PROXY, FOR
WHICH A RETURN ENVELOPE IS PROVIDED, EVEN IF YOU PL AN 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 NOVEMBER 5, 2008

This Proxy Statement is being furnishethholders of Class A Stock, par value $1.00 pares(the “Class A Stock”), of Ampal-
American Israel Corporation (the “Company” or “Antipan connection with the solicitation of proxidsy the Board of Directors (the “Board”
or “Board of Directors”) for use at the annual niregiof the shareholders of the Company to be hellavember 5, 2008, and at any
adjournment(s) or postponement(s) thereof (the thahiMeeting”). The mailing address of our principakcutive office is 10 Abba Even St.,
Ackerstein Tower C, 9th Floor, P.O.Box 12215, Higegl Israel 46733. This Proxy Statement and endi@sexy card are first being mailed
the shareholders of the Company entitled to vothe@Annual Meeting on or about October 17, 208&r effort to present the information
contained in this Proxy Statement in a clear martherCompany has decided to use a question amceaf@emat.

Q: What am | voting on?

The election of Ampal’s nine directors tore-year terms and the ratification of the appoartthof Kesselman & Kesselman, a member
firm of PricewaterhouseCoopers International Limi{gKesselman & Kesselman”), as the independeristegd public accounting firm of
the Company for the fiscal year ending Decembef808.

Q: Who is entitled to vote?

Holders of the Class A Stock as of the eloEbusiness on October 6, 2008 (the “Record Dates entitled to notice of, and to vote at,
the Annual Meeting. As of the Record Date, the Canyphad 58,086,165 shares of Class A Stock outstgufexcluding treasury shares).
Each shareholder is entitled to one vote for eaalnesof Class A Stock held on the Record Date.dlass A Stock 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 hwiit charge to any shareholder entitled to votee@®nnual Meeting, a copy of Ampal’s
annual report on Form 10-K to the Securities anchBrge Commission (the “SEC”") for the fiscal yeadex December 31, 2007. Such
request should be made to the Secretary of the @oyngt the address shown on the accompanying Naftidanual Meeting of Shareholde
The Company’s annual report on Form 10-K, as weltsother filings with the SEC, are available tfia Internet at the Company’s website
at http://www.ampal.com and at the SEC’s websitettgt//www.sec.gov.

Q: How can | review Ampal's financial statements fothe fiscal year ended December 31, 2007?

A copy of Ampal’s 2007 annual report onat0-K containing the Company’s audited financtateaments for the fiscal year ended
December 31, 2007 has been mailed with this Préage®ent to all holders of Class A Stock entitieddte at the Annual Meeting on or
about October 17, 2008.




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

As of the Record Date, a group of sharedrsidthe “Controlling Shareholder Group”) consigtof Yosef A. Maiman, Ohad Maiman,
Noa Maiman, and Yoav Maiman, and the companies BMe(i.N.F.) Ltd. “Merhav”), De Majorca Holdings Ltd. (“De Majorcagnd Di-
Rapallo Holdings Ltd. (“Di-Rapallo”) beneficiallwms approximately 59.7% of the voting power of Glass A Stock. The Controlling
Shareholder Group was formed in recognition ofiftaéman family’s strong connection with the Compamgd in furtherance of the group’s
common goals and objectives as shareholders, imgjutle orderly management and operation of the [i2my. By virtue of its ownership of
Ampal, the Controlling Shareholder Group is ableaatrol our affairs and to influence the electadrihe members of our board of directors.
(See the sections below entitled “Security OwnersifiiCertain Beneficial Owners” and “Security Owstgp of Management” for more
details regarding the principal shareholders.) Thatrolling Shareholder Group has advised the Complzat it will vote in favor of the
Board's slate of nominees for directors and in fasfcthe ratification of the appointment of Kessahr& Kesselman as the independent
registered public accounting firm of the Companwytfe fiscal year ending December 31, 2008.

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

The cost of preparing, assembling and m@ilhe Notice of Annual Meeting of Shareholderss 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 expen:
in forwarding proxies and proxy soliciting materialthe beneficial owners of the shares held bynthe

Q. Besides shareholders, who else will attend thenAual Meeting?

Some of the directors of Ampal, senior nggamaent of Ampal and representatives of Mellon ItameServices, the Company’s transfer
agent, will be present at the Annual Meeting. Aiddially, representatives of Kesselman & Kesselmdrgm the Audit Committee has
appointed to be its independent registered pubtioanting firm for the fiscal year ending DecemBg&y 2008, are expected to be present and
will have an opportunity to make a statement ifytdesire to do so and will be available to respnappropriate questions from shareholc

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 sharé€lass A Stock outstanding (excluding treasurya$pas of the Record Date therefore
equals 19,362,055 shares of Class A Stock. Allsvetidl be tabulated by the inspector of electioppa@inted for the meeting. The inspector of
elections will also determine whether or not a guois present. Votes for and against, abstentinds'faroker non-votes” will each be
counted as present for purposes of determiningtbsence of a quorum.

Q: How do | vote using the proxy?

Sign your name exactly as it appears irptioey, and return it in the enclosed prepaid espel IF YOU SIGN YOUR PROXY BUT D
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 INBEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM. THE
PROXIES, IN THEIR DISCRETION, ARE AUTHORIZED TO VOB UPON 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 befdiie exercised at the Annual Meeting by notifyihg Company’s Secretary in writing or by
returning a later-dated proxy. You may also reveder proxy by voting in person at the meeting (alihh your attendance at the Annual
Meeting will not in and of itself constitute revaiza of a proxy).

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

The election of a nominee director requagdurality of the votes cast by the holders @frsls present in person or represented by proxy
at the Annual Meeting. Proxies cannot be votedfgreater number of persons than the number ofmemsilisted in the Proxy Statement.
The Board of Directors of Ampal unanimously recomuigthe election of the following persons to theioof Directors: Yosef A. Maiman,
Leo Malamud, Dr. Joseph Yerushalmi, Dr. Nimrod Nowehuda Karni, Eitan Haber, Menahem Morag, Eresttiér and Yossi Geva. Set
forth below in this Proxy Statement is informatimimout each nominee, including biographical datafdeast the last five years.

Q: How many votes are needed for the ratification oftte appointment of Kesselman &Kesselman as the indepdent registered
public accounting firm of the Company for the fiscdyear ending December 31, 20087

The ratification of the appointment of Kelssan & Kesselman as the independent registerelicpdrounting firm of the Company for
the fiscal year ending December 31, 2008 requirgsrality of the votes cast by the holders of slsgsresent in person or represented by
proxy at the Annual Meeting. The Board of Directof Ampal unanimously recommends the ratificatiomhe appointment of Kesselman &
Kesselman as the Company'’s independent registetadic@ccounting firm for the fiscal year endingdeenber 31, 2008.

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

Abstentions and broker non-votes (i.e.resh&eld by a broker or nominee which are represeait the Annual Meeting, but with respect
to which the broker or nominee is not empoweredbte on a particular matter) will have no effecttba outcome of these proposals.

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

Management does not presently know of ahgramatters which will be brought before the Aniidaeting. If, however, other matters
requiring the vote of the shareholders, not nowvkmor contemplated, do properly come before thetimger any adjournment or
postponement thereof, it is the intention of thespes named in the proxy to vote the proxies hglthbm in accordance with their judgment
in such matters.




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 tharetlared not more than 29 persons, with the
actual number serving set by the Board. In conaeatiith the nomination of the persons listed betowhe Board of Directors, the Board set
the number of directors at nine. The Board recontte¢hat the shareholders elect the nine persongated by 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 nominees for director setting forth their aglesir principal occupations and employment
during the past five years and their tenure orBthard.

Director

Name Age Position with Ampal Since
Yosef A. Maimar 62 Chairman of the Board, Directc

President and CE 2002
Leo Malamuc 56 Director 2002
Dr. Joseph Yerushalr 70 Director 2002
Dr. Nimrod Novik 62 Director 2006
Yehuda Karn 79 Director 2002
Eitan Habe 68 Director 2002
Menahem Moray 57 Director 2004
Yossi Geve 48 Director Nomine N/A
Erez I. Meltzel 51 Director Nomine N/A

YOSEF A. MAIMAN, 62, has been the Chairnwdrthe Board of Ampal since April 25, 2002 and Riest and Chief Executive Officer
of Ampal since October 1, 2006. Mr. Maiman has bemsident and Chief Executive Officer of Merhawe of the largest international
project development companies based in Israelestadounding in 1975. Mr. Maiman is the Chairntdrthe Board of Directors of Gadot
Chemical Tankers and Terminals Ltd. (“Gadot”). Miaiman is also the Chairman of the Board of Direstaf Channel 10 Ltd. (“Channel
10"), a commercial television station in Israetiieector of Eltek, Ltd. (“Eltek”), a developer antanufacturer of printed circuit boards and
Honorary Consul to Israel from Peru. Mr. Maimaslso a member of the Board of Trustees of the W Alniversity, Chairman of the
Israeli Board of the Jaffee Center for Strategied®s at Tel Aviv University, a member of the Boafdsovernors of Ben Gurion University,
and the Chairman of the Board of Trustees of thertrational Policy Institute for Counter Terrorism.
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LEO MALAMUD, 56, has been a director of Aadsince March 6, 2002. Since 1995 Mr. Malamuddgi6r Vice President of Merhav.
Mr. Malamud is also a Director of Gadot, Channell®News Ltd. and Nana 10 Ltd.

Dr. JOSEPH YERUSHALMI, 70, has been a dweof Ampal since August 16, 2002. Since 1995 ¥erushalmi has been Senior Vice
President — Head of Energy and Infrastructure etejef Merhav. Mr. Yerushalmi is also a DirectorGddot.

Dr. NIMROD NOVIK, 62, has been a directdrdanpal since September 19, 2006. Dr. Novik has®enior Vice President of Merhav
since 1995, responsible for Middle East projeatsliding the MIDOR petroleum refinery in Egypt ahé current East Mediterranean Gas
Co. S.A.E. (“"EMG") project for the export of Egypti natural gas to Israel) as well as for corpazaté government relations. He is a member
of the board of EMG and of Channel 10 and 10 Netds Mr. Novik is a former advisor to the Israelitidamal Security Council as well as to
several members of the Israeli cabinet, and a fo@pecial Ambassador of the State of Israel asageChief Advisor on Foreign Policy to
Israel’s Prime Minister and Minister of Foreign Aiffs.

YEHUDA KARNI, 79, has been a director of pat since August 16, 2002. Mr. Karni was a senatner in the law firm of Firon Kari
Sarov & Firon, from 1961 until his retirement in(ZD

EITAN HABER, 68, has been a director of Aahpince August 16, 2002. Mr. Haber was the Hed8luséau for the former Prime
Minister of Israel, Yitzhak Rabin, from July 1998atil November 1995. Since 1996, Mr. Haber has liberPresident and Chief Executive
Officer of Geopol Ltd., which represents the Koreanglomerate Samsung Aircraft and Industriesiiadisand the Middle East. Since 2001,
Mr. Haber has also served as CEO of Kavim Ltdroapction and project development company. Mr. Haba member in the Board of
Directors of Africa Israel Ltd. and “Israel Exparze Co.”

MENAHEM MORAG, 57, has been a director ahpal since January 27, 2004. From 1996 to 1999Wrag was the Head of Finance
and Budget at the Israeli Prime Minister’s offioeTiel 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®@3, Mr. Morag was the Head of Human Resources Dgat at the Israeli Prime
Minister’s office in Tel Aviv. Since 2003 until 260 Mr. Morag served as the Head of the CouncihefRensioners Association of the Israeli
Prime Minister’s office in Tel Aviv. Mr. Morag haadso served as a director in Palram Industries 2604 until 2006, and from 2005 until
2006 he was the CEO of Keren-Shemesh FoundatiahédEncouragement of Young Entrepreneurs. Sin6é ®r. Morag serves as a
Deputy General Manager — Head of Resources Divisidgnion Bank of Israel Ltd. and as a directos@veral of the subsidiaries of Union
Bank of Israel Ltd.

YOSSI GEVA, 48, has been the CEO of Milcl@aoup Israel since January 1, 2001, a companyépaesents multinational agricultural
corporations, is a distributor of automobiles iratd and represents, in Israel, Dupont’s produmtshfe pre-printing industry. Since 2005, Mr.
Geva has been a director at Channel 10. Since 200Geva has been Co-manager at a new energycpinjesrael for producing electricity
in Pumped Storage Station at the Gilboa Mt. indkra

EREZ |. MELTZER, 51, Mr. Meltzer has begipainted to the position of Executive Vice ChairndrGadot Group. From 2006 to
2007 , Mr. Meltzer was the CEO of Africa Israel Gpoone of the largest operating holdings conglaesin Israel with global business in
real estate, construction & infrastructure, enenggustries and financial services. From 2002 10620/r. Meltzer was the President & CEO
of Netafim, the world leader in advanced irrigatlmased solutions and agro water technologies. A@88 to 2001, Mr. Meltzer was the
President and CEO of CreoScitex, a digital printagipment company. Mr. Meltzer served as a colontile Israeli Defense Forces —
Armored Corps. reserves. Mr. Meltzer is the Chairrofithe Lowenstein Hospital Friends Associatiarcei1999, and the honorary chairman
of the Israeli Chapter of YPO (the Young Presidémganization).




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 ghoxies 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.
Q: What type of compensation do directors receive?

Directors of Ampal (other than Mr. Maimaeyeived $1,500 per Board meeting attended in 28@7commencing in January 2008
currently receive $2,000 per Board meeting attenB@@ctors of Ampal also receive the same amoonaftendance at meetings of
committees of the Board, provided that such conemitheetings are on separate days and on a daytlwinethe day of a regularly scheduled
Board meeting.

For attending Special Committee, Audit Caitter and Executive Committee meetings Mr. Kaimg, €hairman of the Special and the
Audit Committee, was entitled to $30,000 per yea2007. Each of Mr. Haber and Mr. Morag were egtitio $20,000 per year in 2007 and
commencing in January 2008 Mr. Karni is entitlec4®,000 per year, and Mr. Haber and Mr. Moragesutéled to $30,000 per year, for
attending Special Committee and Audit Committeetmgs.

In connection with the formation of the Siaé Committee on October 28, 2004, the Compangredtinto an Indemnification and
Compensation Agreement with each of Messrs. Kétaher and Morag. In consideration for serving agember of the Special Committee,
the Company has agreed pursuant to the terms dfideennification and Compensation Agreement, amathgr things, to indemnify and
hold harmless each Director with respect to higiseron, and any matter or transaction consideyedhie Special Committee to the fullest
extent authorized or permitted by law. A copy d fbrm of this Indemnification and Compensation @égment is attached as Exhibit 10j to
this Report.

On September 3, 2007, the Stock OptionGaomipensation Committee of the Board approved thetgpursuant to the Company’s 2000
Incentive Plan to each of Eitan Haber, Yehuda Kamii Menahem Morag, the Company’s non-employeetdirg, an option to purchase
90,000 shares of the Company’s Class A Stock. fithe foregoing options have an exercise priceso8% per share and will vest in equal
installments beginning on December 12, 2007 ant #aee month anniversary thereafter. Additionalg exercise price of these options
may only be paid by the holders by having the Campaithhold from the underlying option stock thenmher of shares having a fair market
value equal to the exercise price.




Director Compensation
For Fiscal Year Ended December 31, 2007

Fees Paid Option (1)

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

Yehuda Karnf?®) (8) 46,50( 53,72( 100,22(
Menahem Morad?® ®) 25,50( 53,72( 79,22(
Eitan Habef2®) (8) 27,00( 53,72( 80,72(
Leo Malamud® ® 7,50( 17,74¢ 25,24
Dr. Yossi Yerushalm{® (&) 12,00( 47,32¢ 59,32¢
Dr. Nimrod Novik( &) 12,00( 106,49( 118,49(
Jack Bigio 6,00( - 6,00(

(1) Represents the compensation cost in 2007 iordance with SFAS 123(R) for stock options.

(2) In fiscal year 2007, Messrs. Karni, Morag arabEr were each granted an option to purchase 98(td}@s of our Class A Stock, each
with a grant date fair value of $204,598. In fis2806, Messrs. Karni, Morag and Haber were eachtgdaan option to purchase 30,000
shares of our Class A Stock, each with a grant fdat@alue of $70.993.

(3) In fiscal 2002, Messrs. Karni and Haber wereghegranted an option to purchase 15,000 sharegralass A Stock, each with a grant d
fair value of $24,299.

(4) In fiscal 2004, Mr. Morag was granted an optioppurchase 15,000 shares of our Class A Stoc¢k, awjrant date fair value of $31,935.

(5) In fiscal 2006, Mr. Malamud was granted an aptio purchase 30,000 shares of our Class A Staith,a grant date fair value of $70,993.
In fiscal 2002, Mr. Malamud was granted an opti@parchase 150,000 shares of our Class A Stoch,awyrant date fair value of $242,994.

(6) In fiscal 2006, Mr. Yerushalmi was granted atian to purchase 80,000 shares of our Class AkSteith a grant date fair value of
$189,315. In fiscal 2002, Mr. Yerushalmi was grdraie option to purchase 100,000 shares of our @&wck, with 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 Stoith,axgrant date fair value of $425,960.

(8) On December 12, 2006, the Stock Option and Gmsgtion Committee of the Board approved the gpamsuant to the Company’s 2000
Incentive Plan to (i) Yosef A. Maiman an optionptarchase 250,000 shares of the Company’s Claseek &) Nimrod Novik an option to
purchase 180,000 shares of the Company’s Clase&k Sii) Joseph Yerushalmi an option to purch@8#00 options, (iv) Leo Malamud an
option to purchase 30,000 shares of the Compang'ss@®\ Stock and (v) each of Eitan Haber, Yehudakand Menahem Morag, the
Company’s non-employee directors, an option to Ipase 30,000 shares of the Compar@lass A Stock. All of the foregoing options hawn
exercise price of $5.06 per share and will vegtgnal installments beginning on March 12, 2007 eaxch three month anniversary thereafter.
Additionally, the exercise price of these optiorsynonly be paid by the holders by having the Comgpaithhold from the underlying option
stock the number of shares having a fair marketevabjual to the exercise price.
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The following table sets forth certain infation regarding stock options granted to purclmaseClass A Stock to our directors during
the fiscal year ended December 31, 2007.

2007
Eitan Haber (1 90,00(
Yehuda Karni (1 90,00(
Menahem Morag (2 90,00(

(1) Director since August 16, 2002
(2) Director since January 27, 2004.
Q: Does the Company have directors and officer liabily insurance?

Yes. Effective January 29, 2008, the Compaurchased directors and officers liability padigiin the aggregate amount of $35,000,000
($10,000,000 of which is for the sole benefit akediors 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 Janu28y2009, was $530,000.

Q: Does the Board of Directors have any committees?

Yes. The Board of Directors has the follogvstanding committees: Audit Committee, Execu@eenmittee and Stock Option and
Compensation Committee. The Board will elect newniers to the committees following the Annual Megtifihe current members,
activities and functions of the various committaes set forth below.

Director Independence

Because the Controlling Shareholder Gronpsomore than 50% of the voting power of the Corgp#ire Company is deemed to be a
“controlled company” under the rules of the NASDA&bbal Market. As a result, the Company is exemminfthe NASDAQ Global Market
rules that require listed companies to have (ijagonity of independent directors on the Board,didompensation committee and nominating
committee composed solely of independent direc{onsthe compensation of executive officers datared by a majority of independent
directors or a compensation committee composedysaiéndependent directors and (iv) a majoritytleé independent directors or a
nominating committee composed solely of independ&ettors elect or recommend director nomineesétection by the Board. The
Company has an Audit Committee of the Board coingjsif three independent directors as defined uttderules of the National Associati
of Securities Dealers, Inc. and the rules promeldély the Securities and Exchange Commission. Glaerthe members of the Audit
Committee, there are no other independent direthatsserve on the Board.

Code of Business Conduct and Ethics

The Company has adopted a (i) Code of Etlnicthe Company’s Senior Financial Officers aiijdGode of Conduct applicable to all of
the Company’s employees and directors. These argedesigned to both insure that the Company’sibssiis conducted in a consistently
legal and ethical manner, and address specifisarearofessional conduct, including conflicts wferest, fair dealing and the strict adherence
to all laws and regulations applicable to the canidd the Company’s business. Copies of the Comgadgde of Ethics for Senior Financial
Officers and Code of Conduct are available on tam@any’s website at www.ampal.com.
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Communications Between Shareholders and the Board ®irectors

Shareholders and other interested persmisregy to communicate with the Board should sutamyt communications in writing to the
Company’s Secretary at the following address: Arfgakrican Israel Corporation, 10 Abba Even StrBef).Box 12215 Herzliya, Israel
46733. Any such communication must state the nurabghares beneficially owned by the shareholdeékingethe communication. The
Company'’s Secretary will forward such communicatiothe Board or to any individual director or di@rs to whom the communication is
directed.

Policy Governing Director Nominations

As stated above, because the Controlliry&tolder Group owns more than 50% of the votinggsan the Company, the Company is
deemed to be a “controlled company” under the NARDBlobal Market rules. Because the Company is atfotled company,” the Board
has decided not to establish a separate nominedimgnittee or implement formal rules that would goveirector nominations from
shareholders, and each member of the Board pat#spn the consideration of director nomineeshénevent of any vacancy on the Board,
or in the event that the Board is to be expandexiBoard will determine at such time the approprgbcedures for filling the vacancy or
additional position. The Board may decide at sirle to authorize a committee of the Board of Divesto conduct the search for a director
and to recommend nominations to the full Board wé&tors.

Minimum Qualifications. The Company does not set specific criteria foraaes except to the extent required to meet applickegal,
regulatory and stock exchange requirements, inetydiut not limited to, the independence requiresiehthe NASDAQ Global Market and
the SEC, as applicable. Nominees for director béllselected on the basis of outstanding achieveimsntch person’s career; board
experience; wisdom; integrity; ability to make ipéadent, analytical inquiries; understanding oftibisiness environment; and willingness to
devote adequate time to the Board duties. Whiles#hection of qualified directors is a complex anthjective process that requires
consideration of many intangible factors, the Bdagtieves that each director should have a baslenstanding of (i) principal operational
and financial objectives as well as plans andesgias of the Company, (ii) results of operationd fimancial condition of the Company and
any significant subsidiaries and investee compaaied (iii) the relative standing of the Comparty husiness segments and investee
companies in relation to its competitors.

The Board also may consider (i) whetheardadate would be deemed to be “independent” uthaeapplicable laws, rules and
regulations of the NASDAQ Global Market and the SBE€ applicable, (ii) whether the candidate’s éxjsbusiness commitments would
interfere with the candidate’s ability to devotdfigient time to discharge his or her duties asraaor and (ii) the input of the Controlling
Shareholder Group.

Audit Committee

The Audit Committee currently consists ofddrs. Karni, Haber and Morag, each of whom isidagendent director as defined under
the rules of the National Association of Securifiesalers’and the rules promulgated by the SEC. The Boardleégsmined that Mr. Morag
an “audit committee financial expert” for purposéshe rules promulgated by the SEC. The Audit Cdttem held six meetings and did not
act by written consent during the fiscal year enBedember 31, 2007.
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The Audit Committee assists the Board Ifilling its responsibility to oversee managemerdtnduct of the Company’s financial
reporting process, including the review of the fficial reports and other financial information piaed by the Company to any governmental
or regulatory body, the public or other users thErte Company’s systems of internal accounting) famancial controls, and the annual
independent audit of the Company’s financial staet®. The Audit Committee also has the duty anparsibility of approving all
transactions between the Company, on the one laaddany officer, director, or affiliate thereof, thre other hand, or any transaction in
which any officer, director or affiliate has a m@éinterest. A full description of the Audit Conitbee’s primary responsibilities is contained
in the Audit Committee’s written charter, a copywdfich was filed as Appendix fo the Companyg proxy statement for its annual meetini
shareholders in 2005 and is also available on tiragany’s website at http://www.ampal.com.

Report of the Audit Committee

To the Board of Directors of Am-American Israel Corporatiol

We have reviewed and discussed with mamagt the Company’s audited financial statements$ aad for the year ended
December 31, 200°

We have discussed with Kesselman & Kesaelthe matters required to be discussed by StatemneAuditing Standards No. 61,
Communication with Audit Committees, as amende

We have received the written disclosaned the letter from Kesselman & Kesselman requisethdependence Standards Board
Standard No. lindependence Discussions with Audit Committees, as amended, and have discussed with them thlidgipéndence from
the Company and manageme

Based on the reviews and discussionsrezféo above, we recommended to the Board of Rire¢hat the audited financial
statements referred to above be included in thegaoy s annual report on Form -K for the year ended December 31, 2C

AUDIT COMMITTEE
Yehuda Karni, Chairman

Eitan Haber
Menahem Moray

Executive Committee

The Executive Committee meets as necegsdween regularly scheduled meetings of the Boadd eonsistent with certain statutory
limitations, exercises all authority of the Boabuiring the fiscal year ended December 31, 2007Ettexutive Committee of the Board was
composed of the following individuals: Yosef A. M@an, Leo Malamud, Dr. Joseph Yerushalmi and Yeldatai.

The Executive Committee held no meetingsaated by written consent one time during theafigear ended December 31, 2007.
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Stock Option and Compensation Committet

The Stock Option and Compensation Commaétheinisters the Comparsystock option plans and other option grants aneraénes th
Company’s policies regarding certain compensatioviasef A. Maiman. During the fiscal year ended Baber 31, 2007 the members of the
Stock Option and Compensation Committee were Yelkzdai, Eitan Haber and Menahem Morag, each of wivwan independent director
as defined under the rules of the NASDAQ Global kdaand the SEC. The Stock Option and Compens@ionmittee held one meeting €
acted once by written consent during the fiscal yealed December 31, 2007.

Prior to September 19, 2006, the Stock @pénd Compensation Committee of the Board waresiple for determining all facets of
executive compensation including annual base saladybonuses for executive officers, administratibthe Company’s 1998 Long Term
Incentive Plan and the Company’s 2000 Incentive Rtallectively, the “Option Plans”), and directmympensation. The Stock Option and
Compensation Committee does not operate pursuanivtitten charter.

On September 19, 2006, the members of taedBengaged in discussions regarding the apptemt@pe of the responsibilities of the
Stock Option and Compensation Committee in lighthef Company’s “controlled company” status underriiies of NASDAQ and the fact
that Mr. Yosef A. Maiman was appointed as the Chiedcutive Officer of Ampal. During these discussipthe Board decided to re-allocate
certain of the responsibilities with regard to exee compensation to Yosef A. Maiman, the ChairnRnesident and Chief Executive
Officer.

Effective as of September 19, 2006, ther8aketermined that the Stock Option and Compens&immmittee 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 subjectdio eptions and (ii) determining the annual basargand non-equity based annual bonus
for Mr. Maiman in his capacity as Chairman, Presidend Chief Executive Officer.

Effective as of September 19, 2006, therBadso determined that Mr. Maiman will be respbtesfor (i) determining the annual base
salary and non-equity based annual bonuses fexatiutive officers(other than the Chief Executivid@r) and for (ii) recommending to the
Board director compensation and benefit progrants Miman also may attend and participate in megstiof the Stock Option and
Compensation Committee.

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

The Stock Option and Compensation CommaétestYosef A. Maiman have reviewed and discussedCttmpensation Discussion and
Analysis required by Regulation S-K, Item 402(bjhwinanagement. Based on the review and discussfersed to in the preceding
sentence, the Stock Option and Compensation Coperattd Yosef A. Maiman recommended to the boadire€tors that the Compensation
Discussion and Analysis be included in this Protat&nent on Schedule 14A.

STOCK OPTION AND COMPENSATION COMMITTEE

Yehuda Karni, Chairman

Eitan Haber

Menahem Morag

Yosef A. Maiman (not a member of the comnait
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Compensation Committee Interlocks and Insider Parttipation

The current members of the Stock Option @athpensation Committee are Mr. Yehuda Karni, MiafeHaber and Mr. Menahem
Morag, none of whom is an officer or employee anfer officer or employee of the Company. During 2000 executive officer of the
Company served on the compensation committee dddlaed of Directors of another entity whose exeautfficer(s) served on the
Company'’s Stock Option and Compensation CommittebeBoard of Directors.

Effective as of September 19, 2006, therBaetermined that Mr. Yosef A. Maiman, our Presidend CEO, shall be responsible for (i)
determining the annual base salary and non-eqa#gdbannual bonuses for all executive officersefatiian the Chief Executive Officer) and
for (ii) recommending to the Board director comimn and benefit programs. The Stock Option anch@mnsation Committee shall
continue to be responsible for (i) administering @ption Plans and determining the officers andéwmaployees who are to be granted options
under the Option Plans and the number of shargsaub such options and (ii) determining the antaae salary and non-equity based
annual bonus for Mr. Maiman in his capacity as @han, President and Chief Executive Officer. Mr.ian also may attend and participate
in meetings of the Stock Option and Compensatiom@iitee.

Special Committee of the Board

On October 28, 2004, the Board formed acBp€ommittee of the Board which is now composen Yehuda Karni, Mr. Eitan Hab
and Mr. Menahem Morag and, each of whom is an iedéent director.

The Board appointed the Special Commitfdadependent directors to consider alternativeslalile to the Company to maximize
shareholder value. The Special Committee was forimeglsponse to a suggestion from Mr. Yosef A. MaimChairman of the Board and
member of the Controlling Shareholder Group, theistreviewing his alternatives with regard toihieestment in the Company. The Special
Committee reviews and approves transactions wigtrelated party.

Q: Did all directors attend all of the Board and Commitee meetings in 2007

All directors but Leo Malumud attended mtiran 75% of the aggregate of (1) the total nunabeneetings of the Board held during the
fiscal year ended December 31, 2007 for which sodividual was a director and (2) the total numbkemeetings held by all committees of
the Board on which such individual served in tisedi year ended December 31, 2007 (during theghefisuch service). In total, the Board
held 14 regularly scheduled meetings during theafigear ended December 31, 2007 and acted twiegithgn consent during the fiscal year
ended December 31, 2007.

Although the Company has no formal polieguiring director attendance at the Company’s AhMesting, the Chief Executive
Officer, who is currently the Chairman of the Boafdirectors is encouraged to attend the Annuaéfihg. The other members of the Board
of Directors are welcome to attend the Annual MegtLast year, 2 directors attended the Compar0¥ 2annual meeting of shareholders.
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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 sharehold#iaation of the Audit Committee’s appointmentkésselman & Kesselman as the
independent registered public accounting firm ef @ompany for the fiscal year ending December B082The Board has not determined
what action, if any, would be taken should the @mjpeent of Kesselman & Kesselman not be ratifiethatAnnual Meeting.

Q: What were the aggregate fees billed for each tffie last two fiscal years for professional servicagndered by the Company’s
independent registered public accounting firm?

AUDIT FEES. The fees of Kesselman & Kessairfor professional services rendered for the aafdhie Company’s annual financial
statements for the fiscal years ended Decembe2@)/, and December 31, 2006 and reviewing the fiahatatements included in the
Company’s quarterly reports on Form 10-Q were $@00 and $276,000, respectively.

AUDIT-RELATED FEES. Kesselman & Kesselmafeées for audit related services for the fiscalrygraded December 31, 2007 was
$44,000. There was no audit-related fees for $mafiyear ended December 31, 2006

TAX FEES. Kesselman & Kesselman's tax fieeshe fiscal years ended December 31, 2007 amgm@ber 31, 2006, were $ 53,665 and
$205,000, respectively.

ALL OTHER FEES — Kesselman & Kesselmanissféor other services for the fiscal years endeceBer 31, 2007 and December 31,
2006, were $309,142 and $316,500, respectively

All of the services provided to Ampal byrquincipal accounting firm described above undherdaptions “Audit Fees”, “Tax Fees” and
“All Other Fees” were approved by Ampal’s Audit Conittee. The Audit Committee has determined thatémelering of professional
services described above by Kesselman is compatitilemaintaining the auditor’s independence.

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

The Company’s Audit Committee Charter pded that the Audit Committee shall approve in adeaadl audit services and all non-audit
services provided by the independent auditors basgqablicies and procedures developed by the ATdihmittee from time to time. The
Audit Committee will not approve any non-audit seeg prohibited by applicable SEC regulations or sgrvices in connection with a
transaction initially recommended by the indepen@®ditor, the purpose of which may be tax avoigsened the tax treatment of which may
not be supported by the Internal Revenue Codeelatkd regulations.

Our Audit Committee requires that our inelegent auditor, in conjunction with our Chief Finah Officer, be responsible for seeking
pre-approval for providing services to us and #rat request for pre-approval must inform the A@himmittee about each service to be
provided and must provide detail as to the paricservice to be 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 annuallythy Board of Directors. The persons appointed byBibard 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 withd#seriptions of the nominees for the Board. Thieiong is a description of the
executive officers, other than Mr. Maiman, theiegsgtheir positions and offices with Ampal or itdsidiaries and their principal occupations
and employment during the past five years.

IRIT ELUZ, 41, has been the Chief Finan€¥éficer and Senior Vice President — Finance areh3$urer since October 2004. From May
2002 until October 2004, Ms. Eluz was Chief Finah€fficer and Vice President — Finance and Trearsis. Eluz is a Director of Gadot.
Since July 2006 Ms. Eluz is a Director of Kamor .LEdom January 2000 until April 2002, Ms. Eluz vitas Associate Chief Financial Officer
of Merhav. From June 1995 until December 1999, Blsz was the Chief Financial Officer of Kamor Group

YORAM FIRON, 39, has been Secretary ance\Reesident — Investments and Corporate Affairsesviay 2002. From 1998 until 2002,
Mr. Firon was a Vice President of Merhav and betbet a partner in the law firm of M. Firon & Co..

AMIT MANTSUR, 38, has been Vice Presiderihvestments since March 2003. Since August 2006M&ntsur is a Director of Valor
Computerized Systems Ltd. From September 2000 Detiember 2002, Mr. Mantsur served as Strategy 8irigss Development Manager at
Alrov Group. From February 1997 until September@Q0ar. Mantsur was a projects manager at the FiahAclvisory Services of KPMG
Somekh Chaikin.

OFER GILBOA, 43, has been Vice Presidelitvestments since December 2007. Mr. Gilboa israd@r of Gadot. From 2003 until
2007, Mr. Gilboa served as Chief Financial Offiaed Chief Operations Officer at MIRS Communicatibit. From 1999 through 2002, Mr.
Gilboa served as Controller and Financial Manad&tebephone Communications Ltd.

ZAHI BEN-ATAYV, 34, joined Ampal on April 12008, and on May 15, 2008, was appointed as AmpMate President — Accounting
and Controller. From November 2005 until March 20@8. Ben-Atav served as a controller at Celltickchinologies Ltd. (a software
developer of content marketing on mobile devicEs)m November 2003 until November 2005, Mr. BenvAtas a controller at ClearForest
Ltd. (a software developer of text analytics salng). From January 2000 until November 2003, Mn-Bé&v was working as a senior
manager at the accounting firm of PWC — Keselmdfe&elman.

Q: How are the Company' s executives compensatec
Objectives of Compensation Program

This section contains a discussion of tiaemal elements of compensation awarded to, edspexd paid to the principal executive and
principal financial officers of the Company, ane tither three most highly compensated executivees of the Company. These individu
are referred to as the “Named Executive Officensthis Report on Form 10-K.
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The objectives of our compensation progaaen(i) to attract and retain qualified personnehie Israeli marketplace, (ii) to provide
incentives and rewards for their contributionshte €ompany, and (iii) to align their interests witle long-term interests of the Company’s
shareholders.

Our Named Executive Officers compensatias three primary components: salary, an annualinashtive bonus and stock option
awards. In addition, we provide our Named Execu@¥icers with benefits that are generally avaitatd our salaried employees.

We determine the appropriate level for eaminpensation 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 Gfcsompensation package for retention
recruitment purposes, we have not adopted any igol@ies or guidelines for allocating compensati®tween long term and currently
payable compensation, between cash and non cagtecsation or among different forms of compensation.

Responsibilities

Prior to September 19, 2006, the Stock@péind Compensation Committee of the Board (thenf@mnsation Committee”) was
responsible for determining all facets of executienpensation including annual base salary anddemior executive officers,
administration of the Company’s 1998 Long Term hides Plan and the Company’s 2000 Incentive Plalidctively, the “Option Plans”),
and director compensation. The Compensation Comenistcomposed of independent directors as detinddr the rules of NASDAQ and
the SEC. The Compensation Committee does not @puasuant to a written charter.

On September 19, 2006, the members of taedBengaged in discussions regarding the apptemi@pe of the responsibilities of the
Compensation Committee in light of the Company@ritrolled company” status under the rules of NASD&®@ the fact that Mr. Yosef A.
Maiman was appointed as the Chief Executive Offadfekmpal. During these discussions, the Boardakstito re-allocate certain of the
responsibilities with regard to executive compeioseto Yosef A. Maiman, the Chairman, President @hief Executive Officer.

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

Effective as of September 19, 2006, therBadso determined that Mr. Maiman will be respbtesfor (i) determining the annual base
salary and non-equity based annual bonuses fexatiutive officers (other than the Chief Executdficer) and for (ii) recommending to the
Board director compensation and benefit progrants Miman also may attend and participate in megstif the Compensation Committee.

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

The material elements of the Company’s ettee compensation program for Named Executived®f includes three primary
components: salary, an annual cash incentive bandistock option awards, In addition, we provide damed Executive Officers with
benefits that are generally available to our sathemployees.
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Base Salary

We set our salaries for our Named Execuifficers generally based on what we believe emalreto hire and retain individuals in the
competitive environment in Israel and rewards ifdiial performance and the contribution to our olldnasiness goals. We also take into
account the base salaries paid by similarly sithatenpanies in Israel and in the United States wtlilch we believe we generally compete
for talent. There are no formal guidelines or folaswsed by us to determine annual base salapufoamed Executive Officers, as annual
salary determinations are made on a case by casefliam year to year to react to compensation etarknds in Israel and to take into
account the Named Executive Officer’s performaraiditionally, stock price performance has not badactor in determining annual
compensation because the price of the Company’snmmstock is subject to a variety of factors owgsidr control. Our approach to annual
base salary is designed to retain our Named Exec@ifficers so that they will continue to operatdigh levels in the best interests of the
Company.

Determinations for annual base salaryHerftiscal year ended December 31, 2007, were matleebkCompensation Committee in
consultation with Mr. Maiman and other executivéoefrs.

Annual Cash Incentive Bonus Compensation

The non-equity based annual bonus compensatbased on each Named Executive Officer'sviddial performance for the Company
over the fiscal year, which is measured in termgvafrall effort, performance and contribution te thompany. In the past, bonuses were
based on a multiple of the Named Executive Offedgdse salary, but in the interest of flexibilitye no longer exclusively utilize this
approach. In 2007, we considered the performanocamoNamed Executive Officers with respect to dartaaterial transactions and the
amount of funds raised during the year and allatateamount among the Named Executive Officers w#i@ involved in those special
efforts. We take into account the amount of anbask salary paid to each Named Executive Officedetermining such Named Executive
Officers’ non-equity based annual bonus compensabeterminations for non-equity based annual baonspensation for the fiscal year
ended December 31, 2007 were made by Mr. Maiman.

Long-Term Equity Incentive Compensation

At this time, we do not award long-term iggjincentive compensation to our Named Executificérs on an annual basis, however we
may elect to award this form of compensation infthiere. Following the April 2002 acquisition by M. Noy Investments Ltd. of a
controlling interest in the Company, we awardedylderm equity incentive compensation in April 2G082rovide the new management team
with incentives aligned with shareholder interestd in December 2004, in recognition of the Nameechtive Officers’ assistance to a
Special Committee of the Board of Directors that haen appointed to consider alternatives avail@blike Company to maximize
shareholder value. In December 2006, the Stocko@Eiommittee granted Mr. Maiman an option to aa@s0,000 shares of our Class A
Stock for his service as Chairman of the Board. dmmeunt of this award was consistent with the arhofithe option grant previously
awarded to Mr. Maiman in August 2002, which becdutlg vested in August 2006.

While our current policy is to award optigrants to our executive officers and directors,atvards granted under the Option Plans may
be in the form of options, restricted stock, divideequivalent awards and/or stock appreciatiortsighhere are no formal guidelines or
formulas used by us to determine equity compensatieards for our Named Executive Officers.

As stated above, the Compensation Commigtezsponsible for determining lorigrm equity incentive compensation in accordandk
the Option Plans. Such determinations are maderiauttation with Mr. Maiman and other executivea#fs from time to time.

16




Perquisites

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

Additionally, consistent with practice imetIsraeli marketplace, the Company reimbursedltiaed Executive Officers for a portion of
the taxes associated with the use of the car armlenghone.

Severance and Change of Control Benefits

Israeli labor laws and agreements requasgnent of severance pay upon dismissal of an eraploy upon termination of employment in
certain other circumstances, including retirem&he Company’s severance pay is calculated basedllapgth of service and the latest
monthly base salary (one month’s salary for eaen worked). Severance pay is paid from a fundwiéah the Company contributes up to 8
1/3% of the employee’s base salary each monttgdordance with Israeli law and the customary pcadi Israel. The Company’s liability
for severance pay pursuant to Israeli law is patiget by insurance policies, where the Named HEtree Officers are the beneficiaries of
such insurance policies.

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

In addition to the above benefits, eacthefemployment agreements of certain executiveearfiprovide that such executive officer s
receive an additional payment of six months’ sa(éwgether with all related benefits for the sixnttoperiod including social benefits, use of
a vehicle, mobile telephone and any other right®apanying the executive officer's employment by @ompany) in the event (i) of a
change of control of Ampal and (ii) such executiWiécer’'s employment is terminated within six months frdva tate of the change of con
of Ampal. These arrangements were designed to gedhiese key employees with an additional benefisistent with Israeli practice for
employees in comparable positions.

Pursuant to the terms of the employmergemgents of each of the certain executive offidetwing the termination of employment,
such executive officers shall not be involved, cligeor indirectly, with any business or entity thsiin the field of the Company’s activities
and/or is in direct competition in the field of tB@mpany’s activities for a period of six monthdwing the termination of employment.
Furthermore, during the term of employment at tbenGany and for a period of twenty four months failog the termination of employmei
each of these executive officers shall abstain fppoviding services in any manner whatsoever, mialgi consulting services, either paid or
not paid, to any business or occupation in whiehGoempany was involved.

Education Fund

The Named Executive Officers are eligildgoarticipate in an education fund in which both #dmployee and the Company contribute up
to 2.5% and 7.5% respectively of the employee’®lzadary each month. The Named Executive Officexrgbgible to receive the fund upon
termination of employment, including retirementeTdducation fund contribution, which is customarysrael, can be used by the Named
Executive Officers at any time for professional eation and every 6 years for any other purposds Asstomary in Israel, the Company also
reimburses the Named Executive Officers for taxes®aiated with Company contributions to this fuegdnd 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 eligillleake 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, Whimounts to approximately $1,690 on an annuakbasi

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

Summary Compensation Table
For Fiscal Year Ended December 31, 2007

The following table sets forth all of the compeimatwards to our Named Executive Officers forykar ended December 31, 2007.

Option All Other
Stock Awards Compensation
Salary Bonus Awards 9) (6) Total (8)
Name and Principal Position Year $ $ $ $ $ $
Yosef A. Maiman (1) (7
Chairman of the Boart
President and CE! 2007 890,34: 1,092,044 - 147,90: 24,27: 2,154,56:
200€ 632,14 984,62 - 68,94’ 30,6010 1,716,32;
Irit Eluz (2) (7)
CFO- SVP
Finance & Treasure 2007 304,98¢ 832,03 - 132,51( 105,36¢ 1,374,901
200¢ 263,84¢ 673,69: - 152,66- 152,92¢ 1,243,13.
Yoram Firon (3) (7
Secretary, Vict
President Investmen 2007 227,47( 182,00° - 89,91¢ 86,15 585,54
200¢ 206,19: 173,96¢ - 107,50 80,23¢ 567,89
Amit Mantsur (4)
Vice President Investmen 2007 155,48t 62,40: - 35,39¢ 55,23¢ 308,52:
200¢ 141,53¢ 49,70« - 37,96¢ 50,90: 280,11«
Giora Bar Nir (5)
Vice President Accountin
& Controller 2007 167,57+ 31,20: - 14,19¢ 64,44 277,41t
200¢ 152,19¢ 29,82: - 30,50: 57,36: 269,88

(1) Mr. Maiman has been employed by Ampal sinceil/A&, 2002 as Chairman of the Board; On Septeritbef006 Mr. Maiman was
appointed as the President and CEO of Ampal.

(2) Ms. Eluz has been employed by Ampal since A25il2002.
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(3) Mr. Firon has been employed by Ampal since ApBi 2002.
(4) Mr. Mantsur has been employed by Ampal sinderfrary 2, 2003.
(5) Mr. Bar-Nir has been employed by Ampal sinceel@7, 1990.

(6) 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@eout settlement and (vi) redemption of vacatiorvigion and (vii) reimbursed for the
payment of taxes.

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

(8) All cash compensation is paid in New Israeleldls. The amounts in the table are converted fremNew Israeli Shekel to U.S. dollars
based on the exchange rate of 4.0355, which reietiee exchange rate as of December 31, 2007.

(9) Represents the compensation cost in 2007 iordance with SFAS No. 123R for stock options, whitludes amounts from awards
granted in and prior to 2007.

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

Outstanding Equity Awards
For Fiscal Year Ended December 31, 2007

Option Awards

Number of Number of
Securities Securities
Underlying Underlying
Unexercised Unexercised Option
Options Options Exercise Option
(Exercisable) (Unexercisable) Price Expiration
Name 1) 1) %) Date
Yosef A. Maimar 250,00t 3.12  August 15, 201.
62,50( 187,50( 5.0¢6  December 11, 201
Irit Eluz 78,50( 3.1z  August 15, 201.
210,00( 70,00( 3.5  October 27, 201
Yoram Firon 68,50( 3.1z August 15, 201.
142,50( 47,50( 3. October 27, 201
Amit Mantsur 58,00( 3.6 February 12, 201
11,25( 3,75(C 3.5  October 27, 201
Giora Bar Nir 63,50( 3.12  August 15, 201.
22,50( 7,50( 3.5 October 27, 201

(1) Options expire 10 years from the grant date\asd in sixteen equal installments on the threatmanniversary of the date of grant and
each three month period thereafter.
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Q: What other benefits does the Company provide for & employees’

In March 1998, the Board approved a LongiT incentive Plan (“1998 Plan”) permitting the giiag of options to all employees,
officers, directors and consultants of the Compamy its subsidiaries to purchase up to an aggredat@0,000 shares of Class A Stock. The
1998 Plan was approved by a majority of the Comisastyareholders at the June 19, 1998 annual meetisigareholders. The 1998 Plan
remains in effect for a period of ten years. A©etember 31, 2006, no options of the 1998 Plamatsanding.

On February 15, 2000, the Compensation Citteerapproved a new Incentive Plan (“2000 Planfider which the Company has
reserved 4 million shares of Class A Stock, pemgtthe granting of options to all employees, aficand directors. The 2000 Plan was
approved by the Board of Directors at a meetind el March 27, 2000 and was approved by a majofitile Companys shareholders at tl
June 29, 2000 annual meeting of shareholders. T@@ Rlan remains in effect for a period of ten geas of December 31, 2007, 2,434,500
options of the 2000 Plan are outstanding.

The options granted under the 1998 Plantla@@000 Plan (collectively, the “Planstiay be either incentive stock options, at an ese
price to be determined by the Compensation Comeniite not less than 100% of the fair market valiugh® underlying options on the date
grant, or non-incentive stock options, at an exergrice to be determined by the Compensation CaeeniThe Compensation Committee
may also grant, at its discretion, “restricted kfdptdividend equivalent awards,” which entitle thecipient to receive dividends in the form of
Class A Stock, cash or a combination of both amactsappreciation rights,” which permit the recifti¢o receive an amount in the form of
Class A Stock, cash or a combination of both, etutie number of shares of Class A Stock witheesm which the rights are exercised
multiplied by the excess of the fair market valfi¢ghe Class A Stock on the exercise date over Xeecése price. The options granted under
the Plans were granted either at market value aveab

Under each of the Plans, all granted bueated options become immediately exercisable tippoccurrence of a change in control of
the Company. Prior to January 1, 2006, the Compangunted for all plans under APB Opinion No. 2&jer which no compensation costs
were incurred in the years ended December 31, 20642005. If compensation cost for the options utlie above Plans had been
determined in accordance with SFAS No. 123, the @omy’'s net income (loss) would have been ($6.8anijjland ($19.0 million) for the
years 2005 and 2004, respective

Effective January 1, 2006, the Company &etbSFAS No. 123R SFAS No. 123R, which revises SRAS123, and supersedes
Accounting Principles Board (“APB”) Opinion No. 25FAS No. 123R requires the cost of all share-basgcents to employees, including
grants of employee stock options, to be recogniz¢he financial statements based on their faiuealat grant date, over the requisite service
period. For the year ended December 31, 2007 tinep@ny recorded $782,000 as compensation expenses.
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THE FOLLOWING QUESTIONS AND ANSWERS RELATE TO
THE COMPANY'’S CLASS A STOCK

Q: How has the Company’s stock performed over the gst five years?

The following graph compares the percentdgmge in cumulative total return (change in toelsprice plus reinvested dividends) of
Ampal Class A Stock, the S&P 500 Stock Index apeer group index composed of Koor Industries (amelsholding company) and First
Israeli Fund (an American closed-end fund that aeglequity interests in companies located in I3ifae the period December 31, 2002

through December 31, 2007. The stock price perfan@s shown on the graph are not intended to farecde indicative of future price
performance.

COMPARE 5-YEAR CUMULATIVE TOTAL RETURM
AMONG AMPAL-AMERICAN ISRAEL CORP.,
S&F 500 INDEX AND PEER GROUF INDEX
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Q:

Who are Ampal's principal shareholders?

The following table sets forth informatias of October 6, 2008, as to the holders knownrmpa& who beneficially own more than 5%

the Class A Stock, the only outstanding seriesotifig securities of Ampal. As of October 6, 200&re were 58,086,165 (not including
treasury shares) shares of Class A Stock of Ampistanding.

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., o

33 Havazelet Hasharon £

Herzliya, Israe Class A Stocl 9,650,13W 16.6%

De-Majorca Holdings Ltd., o

33 Havazelet Hasharon £

Herzliya, Israe Class A Stocl 18,850,15¢) 32.5%

Yosef A. Maimar

33 Havazelet Hasharon £

Herzliya, Israe Class A Stocl 34,903,281AE)4) 59.7%

Ohad Maimar

33 Havazelet Hasharon <

Herzliya, Israe Class A Stocl 28,500,281 49.1%

Noa Maimar

33 Havazelet Hasharon <

Herzliya, Israe Class A Stocl 28,500,28 MR 49.1%

Yoav Maiman

33 Havazelet Hasharon £

Herzliya, Israe Class A Stocl 28,500,281 49.1%

Merhav (M.N.F.) Ltd.

33 Havazelet Hasharon £

Herzliya, Israe Class A Stocl 6,043,62. 10.4%

(1) Consists of 9,650,132 shares of Class A Stedtt directly by DiRapallo Holdings Ltd. Yosef A. Maiman owns 100%ué economi
shares and one-fourth of the voting shares of Quala Holdings Ltd.. In addition, Mr. Maiman holds option to acquire the
remaining three quarters of the voting shares eRBpallo Holdings Ltd. (which are currently owngd®had Maiman, Noa Maiman
and Yoav Maiman, the son, daughter and son, rasphgtof Mr. Maiman).

(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 shafrB&-Majorca Holdings Ltd.. In addition, Mr. Maan holds an option to acquire
the remaining three quarters of the voting shaf&eeMajorca Holdings Ltd. (which are currently osthby Ohad Maiman, Noa
Maiman and Yoav Maiman, the son, daughter andrespectively, of Mr. Maiman

(3) Includes 359,375 shares of Class A Stock underlgptgpns which are currently exercisable by Mr. Man.

4) Includes 6,043,623 shares of Class A Stock tiekttly by Merhav (M.N.F.) Ltd. by virtue of YoBA. 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 informatias of October 6, 2008 as to each class of equityriies of Ampal or any of its subsidiaries
beneficially owned by each director and named etkezwfficer of Ampal listed in the Summary Compatisn Table above and by all
directors and named executive officers of Ampad ggoup. All ownership is direct unless otherwisted. The table does not include
directors or named executive officers who do nob @y such shares:

Number of Shares and Percent of
Nature of Beneficial Outstanding
Ownership Shares of
Name of Class A Stock Class A Stock
Yosef Maimar 34,903,281 59.7%
Irit Eluz 358,50(?) *
Yoram Firon 258,50 *
Amit Mantsur 73,00 *
Leo Malamuc 163,121 *
Dr. Joseph Yerushalr 135,00(? *
Dr. Nimrod Novik 78,75(®@ *
Eitan Habel 90,00(@ *
Yehuda Karn 90,00(2) *
Menahem Moray 90,00(@ *
Jack Bigio 150,00( *
Giora Ba-Nir -G *
All Directors and Executive Officers as a Grc 36,390,150 60.9%

* Represents less than 1% of the class of secul

@ Attributable to 9,650,132, 18,850,153 and 6,043 &2&es of Class A Stock held directly by Di-Rap&ibldings Ltd , De-Majorca
Holdings Ltd. and Merhav (M.N.F.) Ltd., respectiveSee “Security Ownership of Certain Beneficial i@ns.” In addition, this
represents 359,375 shares underlying options feeffdMaiman which are presently exercisa

@ Represents shares underlying options which areptigsexercisable or exercisable in 60 days of Getd®, 2008.

(©) Mr. Bar-Nir's employment with the Company termirghten May 15, 2008. Accordingly, any shares of Clastock that he may
beneficially own have not been included in thidea
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Q: Have the Company's officers, directors and shareholders filed all apropriate beneficial ownership reports with the SEQ
SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchangeohd 934, as amended, requires Ampal’s executifreens and directors, and persons who
own more than 10% of a registered class of Ampjisity securities, to file with the Securities d&xthange Commission initial statements
of beneficial ownership (Form 3), and statementshainges in beneficial ownership (Forms 4 and B lass A Stock of Ampal. To the
Company’s knowledge, based solely on its reviethefcopies of such forms received by it, all filirguirements applicable to its executive
officers, directors and greater than 10-percerdk$tolders were complied with.

Q: Does the Company enter into transactions with difiated parties?

On December 25, 2007, Ampal entered int®ption Agreement (the “Option Agreement”) with Mawv providing Ampal with the
option to acquire up to a 35% equity interest sugarcane ethanol production project (the “ProjdatColombia being developed by Merh
The option expires on the earlier of December 2B82or the date on which both (i) Merhav has olet@itiird-party debt financing for the
Project and (ii) an unaffiliated third party holafsleast a 25% equity interest in the Project. Op&on Agreement provides that the purchase
price for any interest in the Project purchasedpal pursuant to the Option Agreement will be {#dh respect to any portion of such
interest being purchased by conversion of the anthbhg balance of the Promissory Note referrecetov, the lesser of (i) a price based on a
currently agreed valuation model as updated frone tio time to reflect changes in project, financamgl other similar costs (the “Valuation
Model”) as such updates are reviewed by HoulihakelydHoward & Zukin Financial Advisors, Inc. at ttime of the option’s exercise or (ii)
the lowest price paid by any unaffiliated third tyefior an interest in the Project, or (B) with respto any portion of such interest in the
Project being purchased in excess of the balantteed®Promissory Note, the lowest price paid by aaffiliated third party for its interest in
the Project, unless no unaffiliated third party paschased an interest in the Project, in whicle ¢hs purchase price will be based on the
Valuation Model.

Ampal has loaned Merhav $20 million to fuhd purchase of the 11,000 hectares of propei@oiombia required for growing
sugarcane and the construction of an ethanol ptmhufacility for the Project, pursuant to a Prosasy Note, dated as of December 25, 2007,
by Merhav in favor of Ampal (the “Promissory NoteThe loan bears interest at an annual rate equaBIOR plus 2.25%, and will be
convertible into all or a portion of the equityén¢st purchased pursuant to the option.

As security for the loan, Merhav has pletigeAmpal, pursuant to a pledge agreement, dagmber 25, 2007, between Merhav and
Ampal, all of the shares of Ampal’s Class A Stagoétr value $1.00 per share, owned by Merhav.

Yosef A. Maiman, the Chairman, Presidemt @O of Ampal and a member of the controlling shatders group of Ampal, is the sole
owner of Merhav. Because of the foregoing relatigmsa special committee of the Board of Directmvsposed of Ampal’s independent
directors negotiated and approved the transadtionlihan Lokey Howard & Zukin Financial Advisorsid., which has been retained as
financial advisor to the special committee, advigetspecial committee on this transaction.

On November 29, 2007, Ampal and Israeldstftucture Fund (“llIF"), leading a group of institual investors (the “Investors”),
purchased a 4.3% interest in EMG, through MerhapAnEnergy Holdings, LP, an Israeli limited parstep (the “Joint Venture”), from
Merhav for a purchase price of approximately $3Bilion, using funds provided by the Investorsalidition to the Joint Venture’s purchase
from Merhav, Ampal contributed into the Joint Vert@an additional 4.3% interest in EMG already HsidAmpal. The Joint Venture now
holds a total of 8.6% of the outstanding shareSM{. Ampal’s contribution was valued at the saniegper EMG share as the Joint
Venture’'s purchase. This amount is equivalent ¢éoptirchase price (on a per share basis) paid byahfopits December 2006 purchase of
EMG shares from Merhav, which was accounted fa tansfer of assets between entities under conomotnol, which resulted in Merhav
transferring the investment in EMG to Ampal at garg value. Due to the nature of Merhav's operatjdvierhav would be treated as an
investment company under US GAAP, and as sucltahging value of the investment in EMG would edfad value. On this basis, the said
investment in EMG was transferred to Ampal at dagyalue, which also equals fair value.
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The Company’s Financial Statements refet6.8% interest in shares of EMG, with 8.2% hétdatly and 8.6% held through the Joint
Venture (of which Ampal owns 50%).

On September 20, 2007, Merhav exercisegpition to convert the outstanding balance of $2alBon (which includes accrued interest
of $0.8 million) on the convertible promissory nageued to it as partial consideration for the pase of a 5.9% interest in EMG by Ampal in
December 2006, into 4,476,389 shares of Class #kSibAmpal. The issuance of the 4,476,389 shaneenying the Convertible Promisst
Note received the approval of the shareholders®fXompany on February 7, 2007, as required bynri&etplace rules of the NASDA
Global Market.

Yosef A. Maiman, the Chairman, President @&O of the Company and a member of the contgpBimareholder group of the Compe
is the sole owner of Merhav.

Review and Approval of Transactions with Managementind Others

Pursuant to its written charter and thekagnlace rules of the NASDAQ Global Market, the KW@ommittee, acting as a special
committee, must review with management and appatiiteansactions or courses of dealing with pantétated to the Company. In
determining whether to approve a related persarsaetion, the Audit Committee will consider a numdiefactors including whether the
related person transaction is on terms and comditim less favorable to us than may reasonablypeceed in arm’s-length transactions with
unrelated parties. The Audit Committee has theaiithto engage independent legal, financial afméoadvisors. The Audit Committee has
reviewed and approved the terms of each of thesaeions described above.

OTHER MATTERS
Other Business

The Board of Directors knows of no businether than that described in this Proxy Staterttettwill be presented for consideration at
the Special Meeting. If other business shall priygpssme before the Special Meeting, shares repteddiy valid proxies will be voted on
such matters in accordance with the best judgnfethiegpersons named as proxies on the proxy cardbeir duly authorized designees.
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Shareholder Proposals

Any holder of Class A Stock who wishestbrit a proposal intended to be included in thexpigiatement to be presented at the next
annual meeting of shareholders must forward sucpgsal to the Secretary of the Company at the addrethe Notice of Annual Meeting so
that it is received by the Company no later thameJLO, 2009. Such a proposal must comply with sulgs as may be prescribed from time to
time by the SEC regarding proposals of securitylérd.

By Order of the Board of Directors,
YOSEF A. MAIMAN

Chairman of the Board of Directors, President
and Chief Executive Officer

October 17, 200
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Please mark
your votes as
indicated in
this example
THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR PROPOSALS 1 and 2.
FOR all WITHHOLD FOR AGAINST ABSTAIN
1. ELECTION OF DIRECTORS nominees AUTHORITY
listed to the left to vote for all *EXCEPTIONS 2. RATIFICATION OF THE APPOINTMENT OF
(except as nominees KESSELMAN & KESSELMAN, A MEMBER FIRM D D D
Nominees: 01 Y. Maiman marked to the listed to the OF PRICEWATERHOUSECOOPERS
02 L. Malamud contrary) left INTERNATIONAL LIMITED, AS THE
03 J. Yerushalmi INDEPENDENT REGISTERED PUBLIC
04 N. Novik D D D ACCOUNTING FIRM OF THE COMPANY FOR
05 Y. Karni THE FISCAL YEAR ENDING DECEMBER 31,
06 E. Haber 2008.
07 M. Morag

08 Yossi Geva
09 Erez |. Meltzer
3. IN THEIR DISCRETION, UPON ANY OTHER MATTERS THAT MAY PROPERLY COME

(INSTRUCTIONS: To withhold authority to vote for any individual nominee, mark the “Exceptions” BEFORE THE ANNUAL MEETING OR ANY ADJOURNMENT(S) OR POSTPONEMENT(S)
box and write that nominee’s name in the space provided below.) THEREOF.
*Exceptions
Mark Here for Address
Change or Comments D
SEE REVERSE
Signature Signature Date
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 repr esentative capacity, please give full titte under s ignature.

- FOLD AND DETACHHERE o

Ampal -American Israel Corporation







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 October 6,
2008, at the Annual Meeting of Shareholders to be held on November 5, 2008, 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 R EPRESENTED 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 side.)

BNY MELLON SHAREOWNER SERVICES
P.O. BOX 3550
Address Change/Comments SOUTH HACKENSACK, NJ 07606-9250
(Mark the corresponding box on the reverse side)

~ FOLD AND DETACH HERE  a
You can now access your BNY Mellon Shareowner Services account online.

Access your BNY Mellon Shareowner Services shareholder/stockholder 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
® View certificate history
® View book-entry information

View payment history for dividends
Make address changes

Obtain a duplicate 1099 tax form
Establish/change your PIN

Visit us on the web at http://www.bnymellon.com/sha reowner/isd
For Technical Assistance Call 1 -877-978-7778 between 9am -7pm
Monday -Friday Eastern Time

#TRY [T OUT**



www.bnymellon.com/shareowner/isd
Investor ServiceDirect ©
Available 24 hours per day, 7 days per week

TOLL FREE NUMBER: 1 -800-370-1163

Choose MLink SMfor fast, easy and secure 24/7 online access to your future
proxy materials, investment plan statements, tax documents and more.
Simply log on to Investor ServiceDirect ® at
www.bnymellon.com/shareowner/isd where step-by-step instructions will
prompt you through enroliment.




