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UNITED STATES

SECURITIESAND EXCHANGE COMMISSION
WASHINGTON D.C. 20549
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(Mark One)
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OR
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has been subject to such filing requirements ferphst 90 days.

YesXI NoO

Indicate by check mark whether the regigtheas submitted electronically and posted ondgtparate Web site, if any, every Interactive
Data File required to be submitted and posted puntsio Rule 405 of Regulation S-T (8232.405 of thiapter) during the preceding 12
months (or for such shorter period that the regigtwas required to submit and post such files).

YesO NoO

Indicate by check mark whether the regigtima large accelerated filer, an accelerated, fl nonaccelerated filer, or a smaller report
company. See the definitions of “large acceleréited, “accelerated filer” and “smaller reportirgpmpany” in Rule 12b-2 of the Exchange
Act (Check one)
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ITEM 1. FINANCIAL STATEMENTS
AMPAL -AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS

March 31, December 31,

ASSETSASOF 2009 2008
(U.S. Dallarsin thousands) (Unaudited) (Audited)
Current asset:
Cash and cash equivalel $ 73,13¢ $ 68,68:
Marketable securitie 45,61t 52,85¢
Accounts receivable (Net of allowance for doub#mounts of $0.1 and $0. 84,37: 111,23:
Deposits 12,57( 13,83«
Inventories 22,96¢ 33,74«
Other asset 18,33: 19,51(

Total current asse 256,98t 299,86(
Non-current asset:
Investment: 370,05! 375,61
Fixed assets, less accumulated depreciation 0B844nd $13,17 115,17¢ 112,19¢
Deposits 38,27: 45,13
Deferred income taxe 22,85 22,81¢
Other asset 13,01% 13,95¢
Goodwill 47,017 51,55¢
Intangible asset 12,91« 14,78:

Total Nor-current assetl 619,30: 636,05’
TOTAL ASSETS $ 876,29( $ 935,91°

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

March 31, December 31,
LIABILITIESAND EQUITY ASOF 2009 2008
(U.S. Dallarsin thousands, except share amounts) (Unaudited) (Audited)
LIABILITIES
Current liabilities:
Notes and loans payable and current matu $ 136,73¢ $ 157,23:
Accounts payable, accrued expenses and ¢ 69,40¢ 83,92¢
Total current liabilitie 206,14 241,15¢
Long term liabilities:
Notes and loans payat 215,91¢ 222,49¢
Debenture! 189,49:. 216,72«
Deferred income taxe 5,48t 5,96t
Other long term liabilitie: 8,97: 9,47¢
Total long term liabilitie 419,86¢ 454,66¢



Total liabilities 626,01 695,82:

EQUITY
Ampal's shareholders' equit
Class A Stock $1 par value; authorized 100,00043@D100,000,000 shares; issued 63,277

and 63,277,321 shares; outstanding 56,133,764 &A@%5,867 share 63,275 63,27
Additional paic-in capital 191,45( 191,26:
Retained earninc 43,55¢ 31,06:
Accumulated other comprehensive | (28,96¢) (17,87¢)
Treasury stock, at co (28,767) (28,500
Total Ampal shareholders' equ 240,55 239,22t
Noncontrolling interes 9,72¢ 86¢
Total equity 250,27" 240,09!
TOTAL LIABILITIES AND EQUITY $ 876,29( $ 935,91

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

THREE MONTHS ENDED MARCH 31, 2009 2008
(U.S. Dallarsin thousands, except per share amounts) (Unaudited) (Unaudited)
REVENUES:
Chemical incomt $ 94,67. $ 125,61:
Real estate incorr 21 -
Equity in earnings (losses) of affiliat (44) 58t
Realized gains on investmel - 412
Loss from sale of fixed asse (24) -
Realized and unrealized gains (losses) on marle=taauritie: (25%) 10C
Translation gair 26,59
Interest incom 664 64¢
Leisure-time income 692 72€
Gain from redemption of debt, gain from changevimership interest in a subsidic
and other incom 2,91¢ 64¢€
Total revenue 125,23: 128,72¢
EXPENSES:
Chemical expens- cost of goods sol 86,77: 119,09¢
Real estate expens 137 -
Interest expens 7,272 4,42¢
Translation los: - 13,22
Marketing expens 1,617 3,097

General, administrative and ott 7,481 7,94¢




Total expense

Gain (loss) before income tax
Provision for income taxes (tax benefi

Net income (loss
Less: Net income (loss) attributable to noncornitrglinterests
Net income (loss) from continuing operatic

Basic EPS

Earnings (loss) per she

Shares used in EPS calculation (in thousa

Diluted EPS;

Earnings (loss) per she

Shares used in EPS calculation (in thousa

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

103,28: 147,78¢
21,95 (19,06()

41¢ (827)

21,53: (18,239

9,03¢ (7,95¢)

12,49: (10,27%)

$ 02: $ (0.15)
56,15: 57,70:

$ 0.2z $ (0.18)
56,60: 57,70:

AMPAL -AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

THREE MONTHSENDED MARCH 31,

2009

2008

(U.S. Dallarsin thousands)

Cash flows from operating activitie
Net income (loss) for the perit

Adjustments to reconcile net (income) loss Far period to net cas

provided by (used in) operating activiti
Equity in losses (earnings) of affiliat
Realized and unrealized loss (gain) on investseret
Depreciation and amortization expe!
Loss from sale of fixed asst
Non cash stock based compensa
Translation (gain) los
Decrease (increase) in other as
Decrease (increase) in inventor
Decrease (increase) in accounts receiv

Increase (decrease) in accounts payable, acexpahses and oth

Investments made in trading securi

Proceeds from sale of trading securi

Gain from change in ownership interest in a &lidigy
Dividends received from affiliate

Net cash (used in) provided by operating activi

Cash flows from investing activitie
Deposits, notes and loans receivable colle

(Unaudited) (Unaudited)

$ 21,53. $ (18,239
44 (58E)

25¢ (511)

3,07< 1,51¢

24 -

18€ 214
(26,59)) 13,22:
(145) (1,465

8,391 (13,076
17,66: (4,899
(5,269 15,61¢

- (79)

- 1,28¢

- (490)

572 51C

19,73¢ (6,979
5,407 -



Investments in fixed asse (9,059 (14,027

Investments made in available for sale sh (7,107

Investments made in affiliates and ott (602) (1,719

Proceeds from sale of available for sale sh 12,307 -

Proceeds from sale of investme - 41¢

Proceeds from sale of fixed ass 265 79
Net cash provided by (used in) investing activi 1,22( (15,239

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

THREE MONTHS ENDED MARCH 31, 2009 2008

(U.S. Dallarsin thousands) (Unaudited) (Unaudited)

Cash flows from financing activitie

Notes and loans payable recei $ 9,680 $ 7,874
Notes and loans payable rep (29,92%) 47
Debentures repaid and shares repurch (5,995 -
Net cash provided by (used in) financing adtgi (16,240 7,82
Effect of exchange rate changes on cash andezpshalents (26¢) 20t
Net increase in cash and cash equival 4,451 (24,177
Cash and cash equivalents at beginning of pi 68,68 44,26
Cash and cash equivalents at end of pe¢ $ 73,13 % 30,09(

Supplement Disclosure of N-cash Investing and Financing Activitie
Conversion of a convertible debenture in subsic - 1,44¢

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

(U.S. Dollars in thousands)

Unaudited

Ampal American |srael Corporation

Class A stock




BALANCE AT JANUARY 1, 2009
CHANGES DURING 2009

Net income for the peria
Unrealized loss fror

marketable securitie

Foreign currenc

translation adjustmen

Total comprehensive incon
Purchase of 292,103 shal
Share based compensat
expense

BALANCE AT March 31, 200¢

*In thousands

Accumulated

The accompanying notes are an integral part oktbeadensed consolidated financial statements.
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Number Additional other Non-
of paidin Retained comprehensive  Treasury contralling Total
shar es* Amount capital earnings income (loss) stock interests equity
63,277 63,277 191,26: 31,06: (17,876 (28,500 86S  240,09:
12,49: 9,03¢ 21,53
(2,359 (2,359
(8,73)) (184) (8,915)
10,25¢
(269) (269)
187 187
63,27 63,277 191,45( 4355¢ (28,96 (28,769 9,72 250,27

AMPAL-AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CHANGES IN EQLY

BALANCE AT JANUARY 1, 2008
CHANGES DURING 2008

Net Loss for the perio

Unrealized loss fror

marketable securitie

Foreign currenc

translation adjustmen

Total comprehensive ot
Share based compensat
expense

BALANCE AT March 31, 200¢

*In thousands

(U.S. Dollars in thousands)

Unaudited

Ampal American |srael Corporation

Class A stock
Accumulated
Number Additional other Non-
of paid in Retained comprehensive  Treasury contralling Total
shar es* Amount capital earnings income (loss) stock interests equity
63,27 63,27 189,89¢ 47,93! (14,82) (27,879 23,20¢ 281,61¢
(10,279 (7,956 (18,23
(150) (150)
7,67 2,38¢ 10,05¢
(8,327)
214 214
63,27 63,277 190,11 37,65¢ (7,29¢)  (27,87)  17,63: 273,50

The accompanying notes are an integral part obtheadensed consolidated financial statements.
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AMPAL -AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES
NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATMENTS

(Unaudited)

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

The accompanying unaudited condensed consdiidiancial statements of the Company have beguapee in accordance with
generally accepted accounting principles (“GAAR)the United States of America, for interim finaldénformation and with the
instructions to Form 10-Q and Article 10 of RegidatS-X. Accordingly, they do not include all ofetinformation and notes required
by GAAP for complete financial statements. In tipn@on of management, all adjustments (consistingoomal recurring accruals)
considered necessary for a fair presentation haea imcluded. Operating results for the interinigebare not necessarily indicative
the results that may be expected for the full y¥au should read these interim condensed conselidatancial statements in
conjunction with the audited consolidated finansiatements in the Annual Report on Form 10-K fieryear ended December 31,
2008, filed with the Securities and Exchange Corsiois

Reference should be made to the Company’s consatidenancial statements for the year ended DeceBihe2008 for a description

of the critical accounting policies. Also, referershould be made to the notes to the Company’'srileee31, 2008 consolidated
financial statements for additional informationaegdjng the Company’s consolidated financial cooditiresults of operations and cash
flows.

Recently adopted and recently Issued Accountingdtrocement

FAS 15-4

In April 2009, the FASB issued FASB Stafisition No. 157-4,Determining Whether a Market is not Active and arngaction i
not Distressed” (“FSP FAS 157-4"), which providesidional guidance in accordance with FASB No. 1530y Value Measurements,
when the volume and level of activity for the assdiability has significantly decreased. FSP FE& -4 shall be effective for interim
and annual reporting periods ending after Jun2a89. We are currently evaluating the future impacetd disclosures of this staff
position.

FAS 10-1

In April 2009, the FASB issued FASB Stafisition No. 107-1 (“FSP FAS 107-1") and APB 28-APB 28-1"), which amends
FASB Statement No. 107, Disclosures about Fair & aluFinancial Instruments and APB Opinion No. [28rim Financial Reportin
to require disclosures about the fair value ofritial instruments for interim reporting periods FFBAS 107-1 and APB 28-1 will be
effective for interim reporting periods ending afiene 15, 2009. We are currently evaluating tieréuimpacts and disclosures of this
staff position

EITF 0%-6-1

In June 2008, the FASB issued FASB Fafition No. EITF 03-6-1, “Determining Whether mshents Granted in Share-Based
Payment Transactions are Participating Securit#s3P EITF 03-6-1"). The FASB decided that unvestbdre-based payout awards
that contain non-forfeitable rights to dividendsdoridend equivalents (whether paid or unpaid)@a#icipating securities and shall be
included in the computation of EPS pursuant tortveeclass method under SFAS 128, Earnings per SR&f EITF 03-6-1 became
effective for the Company on January 1, 2009 ardattoption did not have an impact on our finansialements

SFAS No. 157 —Fair Value Measurements

In September 2006, the FASB issued SFAS1IN7, “Fair Value Measurements”(“SFAS 157”), whjarovides guidance on how
to measure assets and liabilities that use faireteFAS 157 will apply whenever another US GAAdhdard requires (or permits)
assets or liabilities to be measured at fair valueedoes not expand the use of fair value to amy eircumstances. This standard also
will require additional disclosures in both annaatl quarterly reports. SFAS 157 is for fiscal ydmginning after November 15, 2007
(January 1, 2008 for the Company). In February 2688FASB deferred for one additional year the@iffe date of SFAS 157 for all
nonfinancial assets and nonfinancial liabilitiessept those that are recognized or disclosed av#die in the financial statements o
recurring basis (at least annually). The adoptiothe parts of SFAS 157 that became effective i0&€id not have a material impact
on the Compar’s financial statements. The remaining parts of SEBBdid not have a material impact on our finanstiatements
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SFAS No. 141R —Business Combinations

In December 2007, the FASB issued SFASIMG (revised 2007), “Business Combinations” (“SFM1R”) which replaces
SFAS No. 141, “Business Combination”. SFAS 141Rigghes the principles and requirements for howauirer: (1) recognizes
and measures in its financial statements the ifilie assets acquired, the liabilities assumed,aary noncontrolling interest in the
acquiree; (2) recognizes and measures the goaaegjliired in the business combination or a gain fadmargain purchase; and (3)
discloses the business combination. This Stateaypiies to all transactions in which an entity aigacontrol of one or more
businesses, including transactions that occur witttee transfer of any type of consideration. SHASR will be effective on a
prospective basis for all business combinationeraafter January 1, 2009, with the exception ofabeounting for valuation
allowances on deferred taxes and acquired taxragenicies. Early adoption is not allowed. The adwoptif SFAS 141R had no
material impact on the financial stateme!

SFAS No. 160 —Noncontrolling Interests in Consaédainancial Statements

In December 2007, the FASB issued SFASI¥6 “Noncontrolling Interests in Consolidated &ikial Statements—an
amendment of ARB No. 51" (“SFAS 160”). SFAS 160 aaeARB No. 51 and establishes accounting and tiegastandards that
require noncontrolling interests (previously reéerto as minority interest) to be reported as apmrant of equity, changes in a
parent’s ownership interest while the parent ret@mcontrolling interest be accounted for as gouansactions, and upon a loss of
control, retained ownership interest will be remeed at fair value, with any gain or loss recogdizeearnings. The presentation and
disclosure requirements of SFAS 160 were appligdspectively.Other than the change in presentatforoncontrolling interests, the
adoption of SFAS 160 had no material impact orfitrencial statement:

SFAS No. 161-Disclosures about Derivative Instrusmand Hedging Activities

In March 2008, FASB issued Statement M., “Disclosures about Derivative Instruments Hiedlging Activities, an
amendment of FASB Statement No. 133"(“FAS 161").9-B61 amends and expands the disclosure requirsdeRAS 133 to clarify
how and why companies use derivative instrumentaddition, FAS 161 requires more disclosures aiggrhow companies account
for derivative instruments and the impact derivegihave on a company’s financial statements. Qtlaerthe required disclosures (see
note 9), the adoption of SFAS 161 had no matemakict on the financial statemer

SFAS No. 142-3 — Determination of the Useful Lifentangible Assets

In April 2008, the FASB issued FASB Stafisition (the “FSP”) FAS No. 142-3 (“FSP FAS 142-8hich amends the factors
that must be considered in developing renewal tareston assumptions used to determine the uséfwvier which to amortize the
cost of a recognized intangible asset under FASIM®, “Goodwill and Other Intangible Assets.” FSRF143-2 requires an entity to
consider its own assumptions about renewal or sidgarof the term of the arrangement, consistert itstexpected use of the asset,
and is an attempt to improve consistency betweensieful life of a recognized intangible asset ufd€S No. 142 and the period of
expected cash flows used to measure the fair \adlthee asset under FAS No. 141, “Business Comhanatf The adoption of FSP
FAS 14:-3 had no material impact on the financial states

Cash and cash equivalel

Cash equivalents are short-term, highly liquid Btugents (bank accounts and bank deposits) thatdr&yieal maturity dates of three
months or less and are readily convertible intdc

Cash equal to $2.7 million has been placed as g@epsating balance for various loans provided tcCtbepany and would therefore
be unavailable if the Company wished to pledge threorder to provide an additional source of ci

Inventories — mainly chemicals and other maleifdended for sale are valued at the lower of oosnarket. Cost is determined based
on the moving average bas

East Mediterranean Gas Comp:

East Mediterranean Gas Co. S.A.E, an Egyptian giotk company (“EMG”), organized in accordancenwiite Egyptian Special Free
Zones system, has been granted the right to erptutal gas from Egypt to Israel, other locatianthie East Mediterranean basin and
to other countries. EMG has linked the Israeli gganarket with the Egyptian national gas grid viaEsst Mediterranean pipeline
with the first gas delivery occurring in May, 208G is the developer, owner and operator of tipelpie and its associated facilities
on shore in both the point of departure at El ArEgypt and the point of entry in Ashkelon, Isrdelthe Israeli market, EMG's first
contract was signed in late 2005 with the IsraecElc Corporation for a quantity of 2.1 BCM anryalver 15-20 years. EMG is in
the process of negotiating several additional agesgs covering much of the anticipated 7.0 BCM atigwearmarked for the Israeli
market. This project is governed by an agreemgmiesi between Israel and Egypt which designates BbIthe authorized exporter of
Egyptian gas, secures EMG'’s tax exemption in Isaadlprovides for the Egyptian government’s guaarfor the delivery of the gas
to the Israeli marke



On November 29, 2007, Ampal and the Israel Inftacstre Fund (“IIF”), leading a group of instituti@ninvestors, purchased a 4.3%
interest in EMG, through Merhav Ampal Energy HolgBnLP, an Israeli limited partnership (the “Jo#ienture”),from Merhav M.N.F
Ltd. (“Merhav”) for a purchase price of approximgt$95.4 million, using funds provided by the Int@s. In addition to the Joint
Venture’'s purchase from Merhav, Ampal contributetd ithe Joint Venture an additional 4.3% intera<EMG already held by Ampal.
The Joint Venture now holds a total of 8.6% of dstanding shares of EMG. Ampal’s contribution wakied at the same price per
EMG share as the Joint Venture’s purchase. Thisuatrie equivalent to the purchase price (on a paresbasis) paid by Ampal for its
December 2006 purchase of EMG shares from Mel

As of March 31, 2009, the Company'’s financial steats reflect a 16.8% interest in shares of EM@) ®i2% held directly and 8.6%
held through the Joint Venture (of which Ampal ovia®@86). For more information concerning our inteiedEMG please see “Item 7 —
Management Discussion and Analysis of Financialdtamn and Results of Operatic” below.

EMG has reached, in February 2009, an agreememirioiple with the Egyptian authorities with regdodrepricing gas sold to EMG.
The agreement is yet to be finalized in the fornamfmendment to the agreement between EMG angstseam supplier. To the b
of Ampal’s understanding from EMG, the agreemengdrinciple with the Egyptian authorities includesious provisions designed to
avoid adverse economic impact to EMG, and the fdesshave committed to a good faith intensive ¢fimreach a definitive
agreement with respect to supply and the priceasftg EMG. There is, however, no assurance thatdpetiations will be completed
or that the outcome will not adversely affect EM®.the best of Ampal’'s understanding, recently pthiernational companies
purchasing gas from Egypt successfully completeth siegotiations to all parties’ satisfaction. Astetage EMG is not supplying the
full contracted quantities of the gas and to th&t bé Ampal’s knowledge the full contracted quaestshould begin to be supplied in
the near future. The said price negotiations conuaémn the request of the Egyptian Ministry of Brathd Infrastructure and were
driven by the substantial increase in the ener@geprsince the existing gas purchase prices weegrdimed in 2000

In May 2008, the Government of Egypt adopted legiish that purports to revoke the tax free stafuesxisting free zone companies
operating in the iron, cement, steel, petroleuquification and transport of natural gas industriése legislation, by its terms, would
apply to EMG. Ampal understands that the impacdhisf recent change in law would be to impose a 20%¢on EMG'’s net future
income. It is not clear to what extent the legiskawill be enforced or whether it is valid undegyptian legal principles. The
legislation is, to Ampal’s understanding, unusaakl it is not clear whether EMG will be successilits negotiations and therefore
what if any impact the legislation will ultimatehave on EMG

On September 2008, Midroog downgraded the ratingrapal’s Series A and Series B Debentures from@®23 and will continue to
maintain Ampal on its “Watchlist.”"Midroog concludé#ht there is a possibility that new agreementeéen EMG and the Egyptian
gas supplier may adversely affect EMG’s financgslults compared to previous expectations, whichresult in reduced cash flow
from EMG to Ampal and other financial parametesuteng from such reduced cash flow. Midroog adtted it will monitor the
situation, including the negotiations between EM@ the Egyptian gas supplier, the regularity ofghe supply and other matters, :
will review Ampa’s rating accordingly. Amp’s rating will remain on the Watchlis

Acquisition of Gado

On December 3, 2007, Ampal completed the purchbiaeb.5% controlling interest (63.66% on a fulljuted basis) in Gadot
Chemical Tankers and Terminals Ltd. (“Gadot”) thghuts wholly owned subsidiary, MAE. On June 3, 20Ampal purchased an
additional 14.98% bringing its controlling interést79.3% (78.88% on a fully diluted basis) anddagust 12, 2008, Ampal purchas
an additional 20.6% bringing its controlling intstéo 100% (99.99% on a fully diluted basis). Tatahsideration including direct
transaction expenses was $132.3 million. The cashideration was financed with Ampal’s own resosrard with borrowings in the
amount of $87.5 million

Gadot was founded in 1958 as a privately held liscaenpany, with operations in distribution and keting of liquid chemicals for
raw materials used in industry. Since then, Gadstdxpanded into a group of companies, which ctiyrearms Israel’s leading
chemical distribution organization. Through its sidiaries, Gadot ships, stores, and distributagdighemicals, oils, and a large
variety of materials to countries across the glelith an emphasis on Israel and Western Europeutrdescription of Gadot's
business operations, the term “Gadot” refers todBadd its consolidated subsidiaries. Gadot ligeedhares for trading on the Tel
Aviv Stock Exchange in 2003 and was delisted froading as of October 16, 2008 following its acdigsi by Ampal.

Under the purchase method of accounting, the totasideration of $132.3 million allocated to Gadadlentifiable tangible and
intangible assets and liabilities assumed baseati@nestimated fair values as of the date of irapletion of the transaction
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The overall identified tangible and intangible assequired amounted to approximately $34.3 milhod $27.8 million, respectively.
The main assets included are ships and tankerarangdtion to purchase and lease ships, for appairin$28.7 million and $7.6
million, respectively, to be amortized over anrstied useful life of 12 and 4 years, respectiv

Sugarcane Ethanol Production Proj



On May 29, 2008, Ampal loaned Merhav $10 millianaddition to the currently outstanding $10 millibiat were loaned on
December 25, 2007, to fund the sugarcane ethandlption project (the “Project”) in Colombia beidgveloped by Merhav. The
additional loan was made pursuant to the existhognissory note, dated as of December 25, 2007, &sh& in favor of Ampal (the
“Promissory Note”). The Promissory Note was givercdnnection with an option agreement dated Dece2#the2007 (the “Original
Option Agreement”), with Merhav providing Ampal Withe option (the “Option”) to acquire up to a 38%uity interest in the Project.
The loan will be convertible into all or a portiohthe equity interest purchased pursuant to thgia Option Agreemen

On December 25, 2008, Ampal entered into an amentdftie “Option Amendment”) to the Original Optidigreement. Under the
Original Option Agreement, the Option expired oe &arlier of December 25, 2008 or the date (thediRéing Date”) on which both
(i) Merhav obtained third-party debt financing tbhe Project and (ii) an unaffiliated third partyld®at least a 25% equity interest in
the Project. The Option Amendment extends the atipim of the Option to the earlier of December&109 or the Financing Dat

The Option Amendment also provides that in deteimgithe price to be paid by Ampal for shares pumst@athe option under the
Valuation Model (as defined below), the partieséhagreed to review the discount rate set forthénMaluation Model to determine
whether the discount rate should be increasedjgedyhowever, that the purchase price shall no¢eda the amount Ampal would
have paid without giving effect to the Option Amemeht. The maximum purchase price for any interegté Project purchased by
Ampal pursuant to the option would be (A) with respto any portion of such interest being purchdsedonversion of the
outstanding balance of the Amended Promissory Kefered to below, the lesser of (i) a price bame@ currently agreed valuation
model as updated from time to time to reflect clesnig project, financing and other similar codte (fValuation Model”) as such
updates are reviewed by Houlihan Lokey Howard &Aukd the time of the Option’s exercise or (ii) thevest price paid by any
unaffiliated third party for an interest in the feat, or (B) with respect to any portion of suctenest in the Project being purchased in
excess of the balance of the Amended Promissorg,Nlog lowest price paid by an unaffiliated thiedty for its interest in the Project,
unless no unaffiliated third party has purchasethtarest in the Project, in which case the purehagce will be based on the
Valuation Model.

In consideration for Merhav entering into the Optlemendment, Ampal agreed to certain amendmerntset®romissory Note
reflected in an Amended and Restated Promissorg,Netted December 25, 2008 (the “Amended Promidsotg”). The Amended
Promissory Note provides for (i) an increase inghaual interest rate from LIBOR plus 2.25% to LIB@lus 3.25% and (ii) an
extension of the maturity date of the PromissoryeNo December 31, 2009. As a condition to amendimjrestating the Promissory
Note, Ampal received a personal guaranty dated Becember 25, 2008, from Yosef A. Maiman persgngllaranteeing th
obligations of Merhav under the Amended Promissdote.

The loan continues to be secured by Merhav's pléddenpal, pursuant to a Pledge Agreement dateédber 25, 2007, between
Merhav and Ampal, of all of the shares of Ampallass A Common Stock, par value $1.00 per sharea§CA Stock”), owned by
Merhav.

Yosef A. Maiman, the Chairman, President and CE@ropal and a member of the controlling shareholdeosip of Ampal, is the
sole owner of Merhav. Because of the foregoingtiaiahip, a special committee of the Board of Dives composed of Ampal’s
independent directors negotiated and approveddansdaction

Derivatives and Other Financial Instrume

As stated above, in March 2008, the FASB issued E&E Disclosures about Derivative Instruments ldadging Activities. SFAS
161 is an amendment of (“SFAS 133"), AccountingBarivative Instruments and Hedging Activities (S5A33). This statement
requires enhanced disclosures about an entityigatie and hedging activities and thereby improthestransparency of financial
reporting. FAS 161 became effective for the Compamyanuary 1, 2009 and we have incorporated ttitéi@ual disclosure
information for FAS 161 below

The Company is exposed to certain risks relatingstongoing business operations, including finahenarket, political, and econon
risks. The following discussion provides informatiegarding the Company’s exposure to the riskehahging commodity prices,
interest rates, and foreign currency exchange.r

The Company’s derivative activities are subjeangmagement’s discretion.

The interest rate and foreign exchange contraetbi@d for purposes other than trading. They aed psimarily to mitigate uncertain
and volatility, and to in order to cover underlyiegposures. The swap contract was entered intorteect some of the Company’s
New Israeli Shekel denominated debt in the amofiNi$150 million ($43.9 million) into U.S. Dollammount and to convert Isra
interest rates into LIBOR interest rates. The S\WARtract will be settled in five equal annual itist@nts commencing on January
2012.
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We use foreign currency forward contracts to mtggéuctuations in foreign currency exchange ralas to variability in the payment
or receipt of currencies other than the Companyetional currency. We use contracts to purchaSe Dollars and sell Euros,



contracts to purchase Euros and sell U.S. Doltanstracts to purchase Yen and sell U.S. Dollarscamdracts to purchase U.S. Doll
and sell New Israeli Sheke

We enter into derivative financial instruments liing swaps and forward agreements. We reporfainealue of the derivatives on
our balance sheet. The derivatives used are n@raged as a hedging instrument. Changes in failevare recognized in earnings in
the period of chang:

The following summarizes the gross fair market gadtiall derivative instruments and their locatiorour consolidated balance sheet
and are shown by those in an asset or liabilitytjppsand categorized as commodity derivati

All our derivative contracts are designated ashealging instruments under SFAS 133.

Asset Derivatives

(U.S. Dallarsin thousands)

March 31, December 31, March 31,
Derivative Instrument L ocation 2009 2008 2008
Exchange rate contrac Other asset 84¢€ 9,601 2,29t

Liability Derivatives

(U.S. Dallarsin thousands)

March 31, December 31, March 31,
Derivative Instrument Location 2009 2008 2008
SWAP contract: Accounts payable, accrued expenses and ¢ 5,62¢ 4,21¢ -
Exchange rate contrac Accounts payable, accrued expenses and ¢ 7 10,10¢ 1,74F

Statement of Operation

(U.S. Dallarsin thousands)

Three monthsended Three months ended

March 31, March 31,
Derivative Instrument Location 2009 2008
SWAP contract: Interest expens (1,999 -
Exchange rate contrac Interest expens (1,606 (41%)

Fair Value Measuremen

In September 2006, the FASB issued SFAS No. 1540y WValue Measurements”(“SFAS 157”), which defiriais value, establishes a
framework for measuring fair value in generallyguted accounting principles and expands disclosabest fairvalue measuremen
The Company adopted SFAS 157 effective Januar@dg #or all financial assets and liabilities ang ather assets and liabilities that
are recognized or disclosed at fair value on arraubasis. Although the adoption of SFAS 157 mad materially impact the
Company'’s financial condition, results of operasi@n cash flows, the Company is required to prosidéitional disclosures within its
condensed consolidated financial stateme
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SFAS 157 defines fair value as the price that wealdeceived to sell an asset or paid to trankieliability (an exit price) in an
orderly transaction between market participantsalad establishes a fair value hierarchy which ireglan entity to maximize the use
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of observable inputs and minimize the use of unoadde inputs when measuring fair value. The faiue hierarchy within SFAS 157
distinguishes between three levels of inputs theat be utilized when measuring fair value includiegel 1 inputs (using quoted pric

in active markets for identical assets or liakahf), level 2 inputs (using inputs other than ldvptices such as quoted prices for similar
assets and liabilities in active markets or ingh&t are observable for the asset or liability) Bevel 3 inputs (unobservable inputs
supported by little or no market activity basedtlom company’s own assumptions used to measuresassitiabilities). A financial
asset’s or liability’s classification within the @l hierarchy is determined based on the lowesl leput that is significant to the fair
value measuremer

The Company also adopted SFAS 159, “The Fair V@pgon for Financial Assets and Financial Liabd&f (“SFAS 159”).SFAS 15¢
permits entities to choose to measure many findasiets and financial liabilities at fair valuenrBalized gains and losses on item:
which the fair value option has been elected grerted in earnings. SFAS 159 is effective for fisaars after November 15, 2007.
The Company did not elect to apply the fair valpdan available under SFAS 159 for any of its ddigiinstruments

The following section describes the valuation mdtiogies used by the Company to measure derivatim&racts at fair value,
including an indication of the level in the fairlwa hierarchy in which each instrument is generelyssified. Where appropriate, the
description includes details of the valuation med#ie key inputs to those models, and any sigmifiassumption:

Derivative contracts are valued using quoted maskiees and significant other observable and unelabde inputs. Such financial
instruments consist of aluminum, energy, interatd,rand foreign exchange contracts. The fair waloethe majority of these
derivative contracts are based upon current quotattet prices. These financial instruments arecglpyi exchange-traded and are
generally classified within Level 1 or Level 2 bktfair value hierarchy depending on whether treharge is deemed to be an active
market or not

Financial assets and liabilities measured at faue on a recurring basis as at March 31, 2009isteaisof the following (in
thousands)

Fair Value M easurementsasUsing at :

March 31, 2009 December 31, 2008
Level 1 Level 2 Total Level 1 Level 2 Total
Trading securities $ 4,151 $ - $ 4151 $ 43% $ - $  43%
Available for sale securities 41,46 - 41,46 48,46 - 48,46
Derivative asset- forward agreemen - 84¢€ 84¢€ - 9,601 9,601
Derivative liabilities ** - (5,63€) (5,63€) - (14,327 (14,327

Total $ 4561 $ (4790 $ 40,82 $ 5285¢ $ (4,729 $ 4813

Marketable securities that are classified in Ievebnsist of available-for-sale and trading sei&sgifor which market prices are readily
available, marketable securities that are claskifidevel 2 consist of trading securities for whibere are quoted prices in active
broker's markets. The fair value of derivative ass@e determined based on inputs that can beetkfiom information available in
publicly quoted markets. Unrealized gains or logem® available-for-sale securities are recordeddoumulated other comprehensive
(loss) income

* The trading securities and available for saleusiées are mainly traded debentures

** Out of which $5.6 and $4.2 million is attributieito a SWAP agreement as of March 31, 2009 an@iber 31, 2008 respectively
and the remaining to forward agreeme

Segment information presented below, results pilyntom operations in Israe
SFAS 131 “Disclosure about Segments of an Enteranigl Related Information”establishes annual atetim reporting standards for
an enterprise’s operating segments and relatetbdiges about its products, services, geograpk&saand major customers. Segment

information presented below results primarily froperations in Israe

The chemical segment consists of Gadot which opgiiatthe distribution and marketing of liquid cheafs for raw materials used in
the chemical industry
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The energy segment consists of the investment iGEM Egyptian joint stock company, which holdsrilgat to supply and supplies
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13.

natural gas to Israel through an underwater pipdliom Egypt to Israel. This investment is accodrite under the cost methc

The leisure-time segment consists of an affili@eyntry Club Kfar Saba Ltd., the Company’s 5b¥%ned subsidiary, located in Isre

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

THREE MONTHSENDED MARCH 31, 2009 2008

(Dollarsin thousands)

Revenues
Chemicals $ 94,64¢ $ 126,10
Finance 29,91 1,31¢
Leisure-time 717 72€
125,27" 128,14
Share in losses of affiliats (44) 58t
Total consolidated revenu $ 125,23: $ 128,72¢
Pre-tax Operating Gain (loss
Chemicals $ 171 $ (2,217
Finance 21,62: (17,57¢)
Leisure-time 203 14¢€
21,99 (19,645
Share in losses of affiliats (44 58t
Total consolidated pretax lo $ 21,95, $ (19,06()
Total Assets
Chemicals $ 328,40¢ $ 381,58:
Finance 486,33¢ 430,39¢
Energy 361,32: 361,32:
Leisure-Time 2,80z 3,47¢
Inter- segments adjustmer (302,589 (356,72()
Total consolidated asse $ 876,29( $ 820,05¢

Corporate office expense is principally applicaiol¢he financing operations and has been chargtthtesegment. Revenues and pre-
tax operating gain above exclude equity in earnofgffiliates.

The following table summarizes securities thate not included in the calculations of dilutednéags per share of Class A Stock for
the periods ended March 31, 2009 and 2008 becagbeshares are a-dilutive.

Three Months ended
(Sharesin thousands) March 31,

2009 2008

Shares resulting from Options and Rig - 2,43¢
LEGAL PROCEEDINGS

On January 1, 2002, Galha (1960) Ltd. (“Galha’gdil suit against the Company and other partiekidimg directors of Paradise
Industries Ltd. (“Paradise”) appointed by the Compan the Tel Aviv District Court, in the amourtdIS 11,560,000 ($3 million).
Galha claimed that the Company, which was a shédehof Paradise, and another shareholder of Paradiisused funds that were
received by Paradise from an insurance companghé&purpose of reconstructing an industrial bugdinvned by Galha and used by
Paradise which burnt down. Paradise is currentiglired in liquidation proceedings. Ampal issueduamgntee in favor of Galha for
the payment of an amount of up to NIS 4,172,000088,000) if a final judgment against the Compaiiylve given.
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On May 26, 2003, the Company and the directorsas@dise appointed by the Company filed a thirdypelgim against Arieh Israeli
Insurance Company Ltd. in the Tel Aviv District Gbalaiming that, to the extent the court decides the directors of Paradise
appointed by the Company will have to pay any an®tmGalha, Arieh will pay such amounts on bebéthe directors in accordan
with the Directors and Officers insurance policgttthe Company had at that time with Arieh. Arigad a statement of defense and
stated that the policy does not cover the claine dispute was submitted to mediation. In the madigirocedure the parties arrivec
an agreement that was approved as a judgment @eth&viv District Court on January 13, 2009. Acdimg to the judgment Ampal
paid the plaintiffs an amount of NIS 834,200 ($214, ), Arieh paid an amount of $150,000 and a tefitndant paid an amount of
NIS 135,800 ($35,718).The judgment stated thatrclaas declined against all defendants and the gtegaAmpal issued in favor
the Galha was cancelle

ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIRNCIAL CONDITION AND RESULTS OF OPERATIONS

AMPAL -AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES

CRITICAL ACCOUNTING POLICIES

The preparation of Ampal — American Israel Corporgs (“Ampal”, and collectively with its subsidiis, the “Company”) consolidated
financial statements is in conformity with accoungtprinciples generally accepted in the Unitedest§tGAAP”) which requires management
to make estimates and assumptions in certain cstamoes that affect amounts reported in the accoyimmg consolidated financial stateme
and related footnotes. Actual results may diffenfrthese estimates. To facilitate the understanafidgmpal’s business activities, described
below are certain Ampal accounting policies thatratatively more important to the portrayal offitencial condition and results of
operations and that require management’s subjejctilgments. Ampal bases its judgments on its egped and various other assumptions
that it believes to be reasonable under the cirtamees. Please refer to Note 1 to Ampal’s cons@iiéinancial statements included in the
Company’s Annual Report on Form 10-K for the fispadr ended December 31, 2008 for a summary of &mpal’s significant accounting
policies.

No significant updates have occurred since ourdagtial report on form -K.
Revenue Recognition

The Company recognizes revenue in accordance wafih Accounting Bulletin (SAB) No. 104 — “Revenue€bgnition”. Revenue is
recognized when (a) the significant risks and relwaf ownership of the goods have been transféortite buyer; (b) the Company retains
neither continuing managerial involvement to thgréde usually associated with ownership nor effectiontrol over the goods sold; (c) the
amount of revenue can be measured reliably; (d)dtobable that the economic benefits associattdtive transaction will flow to the
Company; and (e) the costs incurred or to be irclim respect of the transaction can be measulietiiye

Chemical income derives from the following actiegi sales of a wide range of liquid chemicals, jgiag maritime shipping services of
chemicals by ships and providing other servicesiwiiclude logistics and storage services for chatsi

Revenue for services is recognized as follows:

— Revenues arising from the provision of marinegpanmt services proportionally over the period @ tharine transport services.
As to voyages uncompleted in which a loss is exqubd full provision is made in the amount of tRpexted loss

— Revenues from chemical brokerage commissions aognized when the right to receive them is cre¢

— Rental income is recorded over the rental pefieenues from services provided to tenants andtgealub subscribers are
recognized ratably over the contractual periodsoseavices are performed. Revenue from amortizatidenant deposits
(included in discontuinued operation) was calculatea fixed periodic rate based on the specifit$dn the occupancy
agreement signed with the tenai

— Income from other services is recognized over #r@p during which those services are preforn
Recently adopted and recently Issued Accountingdtrocements
FAS 15-4

In April 2009, the FASB issued FASB Staéisition No. 157-4,Determining Whether a Market is not Active and arigaction i
not Distressed” (“FSP FAS 157-4"), which providesigional guidance in accordance with FASB No. 1530y Value Measurements,
when the volume and level of activity for the agmeliability has significantly decreased. FSP FE& -4 shall be effective for interim
and annual reporting periods ending after Jun@Q@89. We are currently evaluating the future impaatd disclosures of this staff
position.
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FAS 10-1

In April 2009, the FASB issued FASB Stafisition No. 107-1 (“FSP FAS 107-1") and APB 28-APB 28-1"), which amends
FASB Statement No. 107, Disclosures about Fair & aluFinancial Instruments and APB Opinion No. [28rim Financial Reportin
to require disclosures about the fair value ofritial instruments for interim reporting periods FFBAS 107-1 and APB 28-1 will be
effective for interim reporting periods ending afieine 15, 2009. We are currently evaluating theréuimpacts and disclosures of this
staff position

EITF 03-6-1

In June 2008, the FASB issued FASB Fafition No. EITF 03-6-1, “Determining Whether mshents Granted in Share-Based
Payment Transactions are Participating Securi#s3P EITF 03-6-1"). The FASB decided that unvesthdre-based payout awards
that contain non-forfeitable rights to dividendsdoridend equivalents (whether paid or unpaid)@Ea#icipating securities and shall be
included in the computation of EPS pursuant tortveeclass method under SFAS 128, Earnings per SR&f EITF 03-6-1 became
effective for the Company on January 1, 2009 aedattoption did not have an impact on our finarstalements

SFAS No. 157 —Fair Value Measurements

In September 2006, the FASB issued SFAS1IN7, “Fair Value Measurements”(“SFAS 157”), whjarovides guidance on how
to measure assets and liabilities that use fairetadbFAS 157 will apply whenever another US GAAdhdard requires (or permits)
assets or liabilities to be measured at fair valuedoes not expand the use of fair value to amy circumstances. This standard also
will require additional disclosures in both annaatl quarterly reports. SFAS 157 is for fiscal ydmginning after November 15, 2007
(January 1, 2008 for the Company). In February 2688FASB deferred for one additional year the@iffe date of SFAS 157 for all
nonfinancial assets and nonfinancial liabilities;ept those that are recognized or disclosed av#ie in the financial statements o
recurring basis (at least annually). The adoptiothe parts of SFAS 157 that became effective i6&€id not have a material impact
on the Compar’s financial statements. The remaining parts of SEBBdid not have a material impact on our finarnstiatements

SFAS No. 141R —Business Combinations

In December 2007, the FASB issued SFASIMG (revised 2007), “Business Combinations” (“SFM1R”) which replaces
SFAS No. 141, “Business Combination”. SFAS 141Rggthes the principles and requirements for howaquirer: (1) recognizes
and measures in its financial statements the ifigle assets acquired, the liabilities assumed,any noncontrolling interest in the
acquiree; (2) recognizes and measures the goaaegjliired in the business combination or a gain fadmargain purchase; and (3)
discloses the business combination. This Stateaypiies to all transactions in which an entity aigacontrol of one or more
businesses, including transactions that occur wittiee transfer of any type of consideration. SHAZR will be effective on a
prospective basis for all business combinationeraadter January 1, 2009, with the exception ofabeounting for valuation
allowances on deferred taxes and acquired taxragenicies. Early adoption is not allowed. The adwoptif SFAS 141R had no
material impact on the financial stateme!

SFAS No. 160 —Noncontrolling Interests in Consdéda-inancial Statements

In December 2007, the FASB issued SFASI¥0 “Noncontrolling Interests in Consolidated &ikial Statements—an
amendment of ARB No. 51" (“SFAS 160"). SFAS 160 ace®ARB No. 51 and establishes accounting and tiegastandards that
require noncontrolling interests (previously reéefto as minority interest) to be reported as apmrant of equity, changes in a
parent’s ownership interest while the parent raté@mcontrolling interest be accounted for as guansactions, and upon a loss of
control, retained ownership interest will be remeed at fair value, with any gain or loss recogdizeearnings. The presentation and
disclosure requirements of SFAS 160 were applisdspectively.Other than the change in presentatfaroncontrolling interests, the
adoption of SFAS 160 had no material impact orfittencial statement:

SFAS No. 161-Disclosures about Derivative Instrumand Hedging Activities

In March 2008, FASB issued Statement M., “Disclosures about Derivative Instruments Hedlging Activities, an
amendment of FASB Statement No. 133"(“FAS 161").9-P61 amends and expands the disclosure requirsERAS 133 to clarify
how and why companies use derivative instrumentadtition, FAS 161 requires more disclosures iiggrhow companies account
for derivative instruments and the impact derivegihave on a company’s financial statements. Gtlaerthe required disclosures (see
note 9), the adoption of SFAS 161 had no matemakict on the financial statemer
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SFAS No. 142-3 — Determination of the Useful Lifentangible Assets



In April 2008, the FASB issued FASB Stafisition (the “FSP”) FAS No. 142-3 (“FSP FAS 142-8hich amends the factors
that must be considered in developing renewal tareskon assumptions used to determine the uséfwvier which to amortize the
cost of a recognized intangible asset under FASIMB, “Goodwill and Other Intangible Assets.” FSRF143-2 requires an entity to
consider its own assumptions about renewal or sidarof the term of the arrangement, consisterti itdtexpected use of the asset,
and is an attempt to improve consistency betweemskeful life of a recognized intangible asset ufdeS No. 142 and the period of
expected cash flows used to measure the fair \ailttee asset under FAS No. 141, “Business Comluinatf The adoption of FSP
FAS 14:-3 had no material impact on the financial states

Results of Operations

Changes in pricing and demand for chemicals

The overall demand for chemical products, espgctalmmodity chemicals, is highly dependent on galneconomic conditions. In the past
few months, both the prices and demand for chemibatreased dramatically due to the global reces$ite economic indicators from the
United States and Europe reveal the intensity @f#tession and it is unclear when the marketrsentiwill change. The economic
slowdown is felt in all sectors of the economy.

Three months ended March 31, 2009 compared to thogghs ended March 31, 2008

The Company recorded a consolidated net gain oB®h#llion for the three months ended March 31,260mpared to a net loss of $10.3
million for the corresponding period in 2008. Thargin 2009 is primarily attributable to the traatgbn gain and gain from the debenture
repurchase as compared to the translation los808.2ZThe gain was partially offset by an increasmierest expenses resulting from the
issuance of the Series B debentures and loankddimtancing of Gadot’s purchase.

In the three months ended March 31, 2009, the Coynjmecluded the results of operations of GadotpReiks data from Gadot results of
operations (in millions of dollars):

March 31, 2009 March 31, 2008
Chemical incom - % 94.7 $ 126.1
Chemical expens - 8 86.6 $ 119.1
Marketing expens - % 1€ $ 3.1
Other expense (main
general and administrativ - 8 38 % 4.¢
Interest expens - $ 28 % 1.3
Net gain (loss - $ 03 % (0.€)

In the three months ended March 31, 2009, the Caynpecorded $1.6 million of marketing expense,@spared to a $3.1 million marketing
expense in the corresponding period in 2008. Thgpenses are attributable to Gadot and composeatynadisalary and commission
expenses. The decrease is due to the result sfracturing plan that took place in Gadot during $econd half of 2008.

In the three months ended March 31, 2009, the Caynpecorded a $7.5 million of general, administi@nd other expense, as compared to
$7.9 million in the corresponding period in 2008.

In the three months ended March 31, 2009, the Caynpecorded a $9.0 million of noncontrolling intst®share in gain of subsidiaries, net,
as compared to $8.0 million share in loss in theesponding period in 2008. These gains are maittliputable to translation gains in the
notes issued to the partners in Merhav Ampal EndrBy an Israeli limited partnership (the "Jointritlere™), resulting from the valuation of
the New Israeli Shekel compared to the U.S. Dollar.

In the three months ended March 31, 2009, the Caynpecorded a $7.3 million interest expense, aspeoed to a $4.4 million interest
expense for the corresponding period in 2008. Theease in interest expense relates to the incieasxes payable which the Company
received to finance the purchase of Gadot, issuahttee Company's Series B debentures and theesitekpense of the SWAP agreement
was signed on the second quarter in 2008.
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In the three months ended March 31, 2009, the Caynpecorded a $26.6 million translation gain, asipared to a $13.2 million translation
loss for the corresponding period in 2008. Thedia@ion gain is related to devaluation of the Conymdebt denominated in New Israeli
Shekel as compared to the U.S. Dollar, an incref$6.1% in the three months ended March 31, 2@808apared to a decrease of 7.6% for
the corresponding period in 2008.

The Company recorded a minor net loss in Equitps$ses of affiliates for the three months endeddd&1, 2009, compared to a net gain in
Equity in earnings of affiliates of $0.6 millionrfthe corresponding period in 2008.

Results of operations analyzed by segments foe thmenths ended March 31:

2009 2008

(U.S. Dallarsin thousands)

Revenues

Chemicals $ 94,64¢ $ 126,10

Finance 29,91 1,31¢

Leisure-time 717 72€
125,27° 128,14

Equity in earnings (losses) of affiliat (44) 58t

Total $ 125,23. $ 128,72¢

The Chemicals income relates solely to Gadot amgelefrom the following activities: sales of a widange of liquid chemicals, providing
maritime shipping services of chemicals by shipd providing other services which include logistiocxl storage services for chemicals.

In the three months ended March 31, 2009, the Caynpecorded $125.2 million in revenue which was pdsed of $94.6 million in the
Chemicals segment, $29.9 million in the Financereag, $0.7 million in the Leisure-Time segment armdinor net loss in Equity in losses of
affiliates, as compared to $128.7 million for tlaere period in 2008, which was comprised of $126ltlomin the Chemicals segment, $1.3
million in the Finance segment, $0.7 million in theisure-time segment and a $0.6 million gain imiBgin earnings of affiliates. The
decrease in Chemicals revenues is primarily atizifle to the slowdown in the markets, especialligunope, which lead the decrease in sold
guantities and product prices and due to signifideerease in the demand for chemical carrier &hgpd he recession and the resulting
significant decrease in the demand for chemicaleraships was felt during the first quarter of 200he decrease in demand for chemical
shipping lead to a steep decline in freight ratesddition, the decline in shipped quantities gates an uneven shipment of chemicals, w

in certain voyages, results in almost no cargodshmpped on the return leg of a voyage.

This was partially offset by the change in the atibn of the New Israeli Shekel as compared tdit& Dollar. The increase in the Finance
segment revenue is primarily related to the ineréasnterest income from deposits and loans redsé:

2009 2008

(U.S. Dallarsin thousands)

Expenses

Chemicals $ 9492 % 128,32(
Finance 7,847 18,89:
Leisure-time 514 57¢€
Total $ 103,28: $ 147,78¢

In the three months ended March 31, 2009, the Caynpecorded $103.3 million in expenses which wasmased of $94.9 million of
expenses in the Chemicals segment, $7.8 milli@xpénses in the Finance segment and $0.5 milli@xpénses in the Leisutiene segmen
as compared to $147.8 million in expenses for #mesperiod in 2008 which was comprised of $12818aniin the Chemicals segment,
$18.9 million in the Finance segment and $0.6 onillin the Leisure-Time segment. The decrease ieresgs in the Finance segment is
primarily attributable to the $26.6 million trantitan gain which was recorded due to the devaluaticthe Compar’s debt denominated



New Israeli Shekel as compared to the U.S. dohidnaas partially offset by to the increase in iatrexpense related to the notes pay
which the Company received to finance the purclodszadot and issuance of the Company’s Series Britabes.
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Income taxes

In the three month periods ended March 31, 200€tmapany reported tax expense of $0.4 million aspared to approximately $0.8
million of tax benefit in the corresponding periad2008. The Company’s net income for the periegliited mostly from translation gains
(these gains represent temporary differences fopugposes). We created a deferred tax asset #ncfuation allowance for such gains. The
tax expense which was recorded pertains to Gathattsne.

Liquidity and Capital Resources
Cash Flows

On March 31, 2009, cash, cash equivalents and r@dnleesecurities were $118.7 million, as comparet $121.6 million at December 31,
2008. The decrease is mainly attributable to thenshase of the Company’s Series B debentures.

As of March 31, 2009, the Company had $45.6 milbdmarketable securities as compared to $52.9amilis of December 31, 2008. The
decrease is attributable to the sale of marketdaterities.

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

In addition, Ampal’s interest in Gadot has beerdgksl and cash equal to $2.7 million has been plasedcompensating balance for various
loans provided to the Company.

Cash flows from operating activities

Net cash provided by operating activities totalpdraximately $19.7 million for the three months eddarch 31, 2009, compared
approximately $7.0 million used in operating ac¢i@s for the corresponding period in 2008. Theéase in cash provided by operating
activities is primarily attributable to the decreas accounts receivable and inventories. Thispeasally offset by decrease in accounts
payable and proceeds from trading securities.

Cash flows from investing activities

Net cash provided by investing activities totalpgraximately $1.2 million for the three months eddéarch 31, 2009, compared
approximately $15.2 million used in by investingi@ties for the corresponding period in 2008. Therease in cash provided in investing
activities is primarily attributable to depositdleoted, proceeds from the sale of available ft& sacurities and decrease in capital
improvements in 2009. This was partially offsetthg purchase of available for sale securities 920

Cash flows from financing activities

Net cash used in financing activities was approxétye$16.2 million for the three months ended MaBdh 2009, compared to approximat
$7.8 million of net cash provided by financing aitiés for the corresponding period in 2008. Theréase in cash used is primarily
attributable to the loans repaid and repurchasgoofipany’s Series B debentures.

Investments

In the three months ended March 31, 2009, the Caynpede additional investments in the form of &3%4illion loan to Bay Heart Ltd.
(“Bay Heart").

Debt



Notes issued to institutional investors in Isréed, convertible note issued to Merhav M.N.F L“Merhav”) and other loans payable pursuant
to bank borrowings are either in U.S. Dollars, &dko the Consumer Price Index in Israel or innkdd New Israeli Shekels, with interest
rates varying depending upon their linkage provisiad mature between 2009-2019.

The Company finances its general operations argt éithancial commitments through bank loans frormiBBlapoalim, Union Bank of Israel
Ltd. (“UBI") and Israel Discount Bank Ltd (“IDB")As of March 31, 2009, the outstanding indebteduester these bank loans totaled $3¢
million and the loans mature through 2009-2019.
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On April 29, 2008, Ampal completed a public offeyim Israel of NIS 577.8 million (approximately 3.8 million) aggregate principal
amount of its Series B debentures, due in 2016.dEhentures are linked to the Israeli consumeepridex and carry an annual interest rate
of 6.6%. The debentures rank pari passu with Anspat'secured indebtedness. The debentures willpgaédran five equal annual installments
commencing on January 31, 2012, and the interdishavpaid semannually. As of March 31, 2009, the outstandingtdetaler the debentur
amounts to $123.3 million, due to the change inatbn of the New Israeli Shekel as compared td 8 dollar and to the repurchase plan.
Ampal deposited an amount of $44.6 million with Ilaance Trusties 2007 Ltd. in accordance withuattagreement dated April 6, 2008, to
secure the first four years worth of payments tériest on the debentures. As of March 31, 2009 titstanding amount of the deposit was
$27.5 million. The debt offering was made solelgéstain non-U.S. institutional investors in ac@rde with Regulation S under the U.S.
Securities Act of 1933, as amended. The notes hat/been and will not be registered under the BeSurities laws, or any state securities
laws, and may not be offered or sold in the Uni¢ates or to United States persons without registrainless an exemption from such
registration is available.

On March 27, 2008, Midroog Ltd., an affiliate of bldy’s Investors Service rated the Series B debesatas A2 and also raised the rating of
Ampal’s Series A debentures to A2. On Septembe@88, Midroog reduced the rating on the Seriesid Series B debentures to A3.

Ampal funded the Gadot transaction with a combaratf available cash and the proceeds of the caditty, dated November 29, 2007 (the
“Credit Facility”), between Merhav Ampal Energy L{IMAE”") and IDB, for approximately $60.7 milliorwhich amount was increased, on
the same terms and conditions, on June 3, 2008 fprimately $11.3 million in order to fund the ead stage of the transaction and on
September 23, 2008 by approximately $15.4 millimorder to fund the third stage of the transactidre Credit Facility is divided into two
equal loans of approximately $43.7 million. Thefiloan is a revolving loan that has no principgatpents and may be repaid in full or in |
on December 31 of each year until 2019, when desinglloon payment will become due. The second &so matures in 2019, has no
principal payments for the first one and a halfrgeand shall thereafter be paid in equal instailt:ever the remaining ten years of the term.
Interest on both loans accrues at a floating ratmieto LIBOR plus a percentage spread and is peyaba current basis. Ampal has
guaranteed all the obligations of MAE under thedBreacility and Ampal’s interest in Gadot has d&®n pledged to IDB as a security for
the Credit Facility. Yosef Maiman has agreed WidB to maintain ownership of a certain amount a&f @ompany’s Class A Common Stock.
The Credit Facility contains customary affirmatasmd negative covenants for credit facilities ofttyipe.

As of March 31, 2009, the Company has a $8.3 millaan with UBI that bears interest at the rateéI&OR plus 2% to be repaid in six
annual installments commencing on April 2, 2008 wadous other loans with UBI in the aggregate antad $7.0 million bearing interest at
rates between 3.75% and 4.8% to be repaid durif§.20

As of March 31, 2009, the Company has a $18.0anilloan with Bank Hapoalim as part of a $27 milldwilar loan facility. The funds
borrowed under the loan facility are due in ninawal installments commencing on December 31, 20@d/aar interest at an annual rate of
LIBOR plus 2%. The related loan agreement contfascial and other covenants including an accétaaf payment upon the occurrence
of certain changes in the ownership of the Compa@yass A Stock. As of March 31, 2009, the Comgary compliance with its debt
covenants.

As of March 31, 2009, the Company has a $87.5anilloan from institutional investors who own 50%\érhav Ampal Energy Holdings,
LP. The loan is not linked to the Consumer Priaiekin Israel, bears no interest and is repayghde mgreement by both parties, but with a
minimum term of one year.

The Company has a short term loan from Bank Hapomlithe aggregate amount of $3.5 million bearimgriest of 7.1%, to be repaid by
December 31, 2009 and a revolving short term loghé amount of $4.5 million bearing interest & % .

On November 20, 2006, the Company entered intast &aigreement with Hermetic Trust (1975) Ltd. parguo which the Company issued
Series A debentures to institutional investorssia¢l in the principal aggregate amount of NIS 26i0on (approximately $58 million) with

an interest rate of 5.75%, which is linked to thaéli consumer price index. The notes shall rarkgassu with our unsecured indebtedness.
The notes will be repaid in five equal annual iistants commencing on November 20, 2011, and ttezast will be paid semi-annually. As
of March 31, 2009, the outstanding debt under titeshamounts to $58.4 million, due to the changealnation of the New Israeli Shekel as
compared to the U.S. dollar. The Company depositedmount of $10.2 million with Hermetic Trust (59Ltd. to secure the first three ye
worth of payments of interest on the debenturesofAdarch 31, 2009, the outstanding amount of thgodit was $3.5 millior



Midroog initially rated the Company’s Series A dehees as A3. On March 27, 2008 Midroog raised #tiag of the Series A debentures to
A2 and rated the Series B debentures as A2. Orefdygtr 15, 2008 Midroog reduced the rating to A3.

Other long term borrowings in the amount of $0.Hiam are linked to the Consumer Price Index iraédr mature between 2009 and 2010 and
bear annual interest of 5.7%.

As of March 31, 2009, Gadot had $0.1 million outsliag under its convertible debentures. Gadot'sdelres were listed on the TASE in
December 2003, are linked to the Consumer Pricexim Israel, bear annual interest at the rate &6 and are repayable at December 5,
2009. The debentures are convertible into ordishares of Gadot, each incremental amount of NIS & ®utstanding debentures (linked to
the Consumer Price Index in Israel) is convertibte one ordinary share of Gadot, par value NIS Subject to adjustments.
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As of March 31, 2009, Gadot had $8.1 million outsliag under its other debentures. These deberameasot convertible into shares and are
repayable in five equal annual installments on &aper 15 of each of the years 2008 through 201&.clitstanding balance of the principal
of the debentures bears annual interest at thef&&%. The principal and interest of the debesgare linked to the Consumer Price Index
in Israel and the interest is payable in semi-ahimstallments on March 15 and September 15 of @fitche years 2006 through 2012.

As of March 31 2009, Gadot has short term loansplyin the amount of $69.5 million and long tears payable in the amount of $64.5
million. The various short term loans payable atieee unlinked or linked to the Euro and bear iegtrat rates between 5.73% to 6.09%. The
various long term loans payable are either unlinkelihked to the Consumer Price Index in Isradirdted to the Euro and bear interest at
rates between 4.82% to 6.9%.

The weighted average interest rates and the baafidhese short-term borrowings at March 31, 2889 December 31, 2008 were 3.77% on
$136.7 million and 5.1% on $157.2 million, respeely.

As of March 31, 2009, the Company had issued gteearon certain outstanding loans to its invesiedssubsidiaries in the aggregate
principal amount of $64.4 million. These include:

1. A $7.5 million guarantee on indebtedness inclbng Bay Heart in connection with the developmergroperty. Bay Heart recorded
losses in 2009. There can be no guarantee thaHBast will become profitable or that it will generasufficient cash to repay its
outstanding indebtedness without relying on the @amy's guarantee

2. A $56.9 million guarantee of outstanding indebtesinef Gadot
Off-Balance Sheet Arrangements
Other than the foreign currency contracts specliieldw, the Company has no off-balance sheet agrapgts.

FOREIGN CURRENCY CONTRACTS

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

As of March 31, 2009, the Company had open foreigmency forward exchange contracts to purchase Dofars and sell Euros in the
amount of $1.5 million, contracts to purchase Ewanog sell U.S. Dollars in the amount of $2.2 millieontracts to purchase Yen and sell |
Dollars in the amount of $0.8 million and contractpurchase U.S. Dollars and sell NIS in the amofi$3.0 million.

FORWARD LOOKING STATEMENTS

This Quarterly Report (including but not limitedfaxtors discussed above, in the “Management’sudision and Analysis of Financial
Condition and Results of Operations,” as well as¢hdiscussed elsewhere in this Quarterly Repofoom 10-Q) includes forward-looking
statements (within the meaning of Section 27A ef$ecurities Act of 1993 and Section 21E of theuS8tes Exchange Act of 1934) and
information relating to the Company that are basethe beliefs of management of the Company asaseflssumptions made by and
information currently available to the managemdrihe Company. When used in this Quarterly Refbet,words “anticipate,” “believe,”
“estimate,” “expect,”™intend,” “plan,” and similagxpressions, as they relate to the Company or Hregement of the Company, identify
forwarc-looking statements. Such statements reflect theestiviews of the Company with respect to futurergs or future financie



performance of the Company, the outcome of whicdulgect to certain risks and other factors whichld cause actual results to differ
materially from those anticipated by the forwardiimg statements, including among others, the emimand political conditions in Israel
and the Middle East and the global business andosmsi conditions in the different sectors and merkehere the Company’s portfolio
companies operate.

Should any of those risks or uncertainties mategabr should underlying assumptions prove inaurr&ctual results or outcomes may vary
from those described herein as anticipated, baliesstimated, expected, intended or planned. Tigs®and uncertainties may include, but
are not limited to, those described in this reparRart I, Item 1A. Risk Factors and elsewhereun Annual Report on Form 10-K for the
year ended December 31, 2008, and those descrifmedifme to time in our future reports filed withet Securities and Exchan
Commission. The Company assumes no obligation datepor revise any forward-looking statements.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

MARKET RISKS AND SENSITIVITY ANALYSIS

The Company is exposed to various market riskdidtieg changes in interest rates, foreign curremahange rates, index rates and equity
price changes. The following analysis presenthifpothetical loss in earnings, cash flows andvalues of the financial instruments which
were held by the Company at March 31, 2009, andemsitive to the above market risks.

During the three months ended March 31, 2009, thave been no material changes in the market xigsgsires facing the Company as
compared to those the Company faced in the fiseal gnded December 31, 2008.

Interest Rate Risks

On May 15, 2008, the Company entered into a swageagent with respect to its Series B debenturasgmprincipal amount of $123.3
million, due 2016. As a result of these agreemdr@sCompany is currently paying an effective inteérate of LIBOR plus 5.12% on
$43.9 million of these debentures, as compareldemtiginal 6.6% fixed rate which is linked to tiseaeli consumer price index.

As of March 31, 2009, the value of the currencypwesulted in a $0.8 million decrease in othertassed a corresponding increase in inte
expense.

As of March 31, 2009, the Company had financiaétsttaling $102.4 million and financial liabiéis totaling $542.3 million. For fixed rate
financial instruments, interest rate changes affeeffair market value but do not impact earningsash flows. Conversely, for variable rate
financial instruments, interest rate changes gdligata not affect the fair market value but do impfuture earnings and cash flows, assun
other factors are held constant.

As of March 31, 2009, the Company did not havedirate financial assets and had variable rate ¢iahassets of $102.4 million. A ten
percent decrease in interest rates would not isertiee unrealized fair value of the fixed rate &sse

As of March 31, 2009, the Company had fixed ratet @& $297.5 million and variable rate debt of $Brillion. A ten percent decrease in
interest rates would increase the unrealized fines of the financial debts in the form of the fixate debt by approximately $6.6 million.

The net decrease in earnings and cash flows fangkeyear resulting from a ten percent interets irscrease would be approximately $0.8
million, holding other variables constant.

Foreign Currency Exchange Rate Sensitivity Analysis

The Company’s exchange rate exposure on its fiahimstruments results from its investments andoorggyoperations. As of March 31,
2009, the Company had open foreign currency foreahange contracts to purchase U.S. Dollars dhBww®s in the amount of $1.5
million, contracts to purchase Euros and sell D@lars in the amount of $2.2 million, contractspuarchase Yen and sell U.S. Dollars in the
amount of $0.8 million and contracts to purchas®.Dollars and sell New in the amount of $3.0 miiliHolding other variables constant, if
there were a ten percent devaluation of each dioiteégn currency, the Company’s cumulative tratistaloss reflected in the Company’s
accumulated other comprehensive loss would increa$2.5 million, and regarding the statementsp#rations, a ten percent devaluation of
the U.S. Dollar exchange rate would result in aim&tease in earnings and cash flows of $19.6 onijland a ten percent devaluation of the
Euro exchange rate would result in a net increasainings and cash flows of $0.5 million.

On May 15, 2008, the Company entered into a swageagent with respect to its Series B debenturgbeiprincipal amount of $123.3
million, due 2016. As a result of these agreem#@sCompany is currently paying an effective interate of LIBOR plus 5.12% c



$43.9 million of these notes, as compared to tigral 6.6% fixed rate which is linked to the Isia®mnsumer price index. As of March 31,
2009, the value of the currency swap resulted$t.4 million decrease in other assets and a caynelpg increase in interest expense.

Equity Price Risk

The Company’s investments at March 31, 2009 inaudeding marketable securities which are recoateaifair value of $4.2 million,
including a net unrealized loss of $0.1 milliond&#41.5 million of trading securities that are slfied as available for sale, including a net
unrealized loss of $3.3 million. Those securitiasdexposure to equity price risk. The estimatadrg@l loss in fair value resulting from a
hypothetical ten percent decrease in prices quanestock exchanges is approximately $4.6 milliadmere will be no impact on cash flow
resulting from a hypothetical ten percent decréageices quoted on stock exchanges.
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ITEM 4. CONTROLS AND PROCEDURES

Disclosure Controls and Procedures

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

Internal Control Over Financial Reporting

There have not been any changes in the Compartgisial control over financial reporting (as suatmtés defined in Rules 13a-15(f) and
15d15(f) under the Exchange Act) during the fiscalrtgrato which this report relates that have maligrefected, or are reasonably likely
materially affect the Company’s internal controko¥inancial reporting.
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Part — I OTHER INFORMATION
Item 1. Legal Proceeding:

On January 1, 2002, Galha (1960) Ltd. (“Galha®gdik suit against the Company and other partielydimg directors of Paradise
Industries Ltd. (“Paradise”) appointed by the Compan the Tel Aviv District Court, in the amourt MIS 11,560,000 ($3 million).
Galha claimed that the Company, which was a shédehof Paradise, and another shareholder of Pegadiisused funds that were
received by Paradise from an insurance compantghé&purpose of reconstructing an industrial bugdinvned by Galha and used by
Paradise which burnt down. Paradise is currentiglired in liquidation proceedings. Ampal issueduamgntee in favor of Galha for
the payment of an amount of up to NIS 4,172,000088,000) if a final judgment against the Compaiily/lve given.

On May 26, 2003, the Company and the directorsas@dise appointed by the Company filed a thirdypelgim against Arieh Israeli
Insurance Company Ltd. in the Tel Aviv District Cbalaiming that, to the extent the court decides the directors of Paradise
appointed by the Company will have to pay any anetmGalha, Arieh will pay such amounts on beb#the directors in accordan
with the Directors and Officers insurance policgttthe Company had at that time with Arieh. Arigad a statement of defense and
stated that the policy does not cover the claine dispute was submitted to mediation. In the maigirocedure the parties arrivec
an agreement that was approved as a judgment @eth&viv District Court on January 13, 2009. Acdimg to the judgment Ampal
paid the plaintiffs an amount of NIS 834,200 ($214, ), Arieh paid an amount of $150,000 and a théfndant paid an amount of
NIS 135,800 ($35,718).The judgment stated thatrclaas declined against all defendants and the gtegaAmpal issued in favor
the Galha was cancelle

Item 1A. RISK FACTORS

In addition to the other information set forth imistreport, you should carefully consider the fezttiscussed in Part |, “Item 1A. Risk
Factors” in our Annual Report on Form 10-K for fhesar ended December 31, 2007, which could matg@édiéct our business,
financial condition or future results. The risksdebed in our Annual Report on Form KQare not the only risks facing our Compa
Additional risks and uncertainties not currentlyolum to us or that we currently deem to be immaltat& may materially adversely



affect our business, financial condition and/orragiag results

Item 2. Unregistered Sales of Equity Securities and Udero€eeds
During the first quarter ended March 3009, Ampal made the following stock repurchasesymant to the stock repurchase
program:
Issuer Purchases of Equity Securities
@ (b) © (d)

Maximum Number (or

Total Number of Shares Approximate Dollar

(or Units) Purchased as Value) of Shares (or
Part of Publicly Units) that May Yet Be

Total Number of Shares  Average Price Paid per Announced Pans or Purchased Under the

Period (or Units) Purchased Share (or Unit) Programs () Plansor Programs

Month #1

(January F'to January 3%) 255,39 $ 0.85¢ 255,39. $ 18,683,00

Month #2

(February B'to February 24") 13,82¢ $ 1.26¢ 13,82¢ $ 18,665,00

Month #3

(March 15tto March 315) 22,88: % 1.261 22,88: $ 18,637,00

Total 292,100 $ 0.90¢ 292,100 $ 18,637,00

@ On November 24, 2008, Ampal announced that its o&Directors approved a repurchase program, @ffedlovember 23,
2008, to repurchase up to $20 million of its ClasStock.
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Item 3. Defaults upon Senior Securiti
None.
Item 4. Submission of Matters to a Vote of Security Hold
None.
Item 5. Other Information
None.
Item 6. Exhibits.
(@  Exhibits:

10.1 English Translation of Hebrew Language EmplegtrAgreement between Gadot Chemical Tankers andiiials Ltd. and
Erez I. Meltzer, dated April 13, 2009 (Filed as igith1 0.1 to Form 8-K filed with the SEC on Apri#12009, and
incorporated herein by referenc

11.1 Schedule Setting Forth Computation of Earnings3tere of Class A Stoc

31.1 Certification of Yosef A. Maiman pursuant to Sent802 of the Sarban-Oxley Act of 2002

31.2 Certification of Irit Eluz pursuant to Section 36Rthe Sarban«~Oxley Act of 2002

32.1 Certification of Yosef A. Maiman and Irit Elpzrsuant to 18 U.S.C. Section 1350, as adopteslipat to Section 906 of the

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

SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causedéport to be signed on its behalf by the

undersigned thereunto duly authorized.

Date: May 6, 2009

AMPAL-AMERICAN ISRAEL CORPORATION

By: /s/ Yosef A. Maiman

Yosef A. Maiman

Chairman of the Board

President & Chief Executive Officer
(Principal Executive Officer

By: /s/ Irit Eluz

Irit Eluz

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

By: /s/ Zahi Ben-Atav

Zahi Ben-Atav
VP Accounting and Controller
(Principal Accounting Officer
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AMPAL -AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES

Exhibit Index

Exhibit No. Description

10.1 English Translation of Hebrew Language EmpleptrAgreement between Gadot Chemical Tankers ardifials Ltd. and
Erez I. Meltzer, dated April 13, 2009 (Filed as ibith1 0.1 to Form 8-K filed with the SEC on Apri#12009, and
incorporated herein by referenc

111 Schedule Setting Forth Computation of EarningsStere of Class A Stoc

31.1 Certification of Yosef A. Maiman pursuant to Senti802 of the Sarban-Oxley Act of 2002

31.2 Certification of Irit Eluz pursuant to Section 362the Sarban«-Oxley Act of 2002

32.1 Certification of Yosef A. Maiman and Irit Elpnrsuant to 18 U.S.C. Section 1350, as adopteslipat to Section 906 of the

Sarbane-Oxley Act of 2002
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Exhibit 11.1

AMPAL -AMERICAN ISRAEL CORPORATION AND SUBSIDIARIES

SCHEDULE SETTING FORTH COMPUTATION OF EARNINGS (L@$PER SHARE OF CLASS A STOCK

THREE MONTHS ENDED MARCH 31, 2009 2008
(Doallarsin thousands, except per share amounts) (Unaudited) (Unaudited)
BASIC EPS
Net income (loss) as report $ 12,49 $ (10,279
Income (loss) per Class A Shi $ 0.2z $ (0.1¢)
Weighted average number of shares us:
calculation (in thousand 56,15:¢ 57,70:
DILUTED EPS
Net income (loss) as report $ 12,49 $ (10,27Y
Income (loss) per Class A Shi $ 0.2z $ (0.1¢)
Weighted average number of shares ust
calculation (in thousand 56,60: 57,70:




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

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

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

4. The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15¢)) and internal control over financial repagtifas defined in Exchange Act RL
13e&15(f) and 15-15(f)) for the registrant and hay

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

b) Designed such internal control over finanoggdorting, or caused such internal control oveariitial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in ataoece with generally accepted accounting princij

C) Evaluated the effectiveness of the registeagiitsclosure controls and procedures and presentbis report our conclusions
about the effectiveness of the disclosure contints procedures, as of the end of the period coueyéhis report based on su
evaluation; ant

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

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

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

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

Date: May 6, 2009 /sl Yosef A. Maiman

Yosef A. Maiman
Chairman of the Board
President and Chief Executive Offic




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

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

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

4. The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15¢)) and internal control over financial repagtifas defined in Exchange Act RL
13e&15(f) and 15-15(f)) for the registrant and hay

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

b) Designed such internal control over finanoggdorting, or caused such internal control oveariitial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in ataoece with generally accepted accounting princij

C) Evaluated the effectiveness of the registeagiitsclosure controls and procedures and presentbis report our conclusions
about the effectiveness of the disclosure contints procedures, as of the end of the period coueyéhis report based on su
evaluation; ant

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

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

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

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

Date: May 6, 2009 /sl Irit Eluz

Irit Eluz
CFO and Senior Vice President —
Finance and Treasur




Exhibit 32.1

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

In connection with the quarterly report of Ampal-Aritan Israel Corporation (the “Company”) on FortaQ for the period ending March :
2009, as filed with the Securities and Exchange @@sion on the date hereof (the “Report”), eacthefundersigned executive officers of
the Company certifies, to the best of such exeeutificer's knowledge, pursuant to Rule 13a-14(fjer the Securities Exchange Act of
1934 and 18 U.S.C. Section 1350, as adopted pursu&ection 906 of the Sarbanes-Oxley Act of 2@bat;

(1)  The Report fully complies with the requirerteeaf Section 13(a) or 15(d) of the Securities Exaje Act of 1934, as amended;
and

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

/sl Yosef A. Maiman /s/ Irit Eluz

Yosef A. Maiman Irit Eluz

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

May 6, 200¢ May 6, 200¢

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




