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AMPAL-AMERICAN ISRAEL CORPORATION
555 MADISON AVENUE
NEW YORK, NY 10022

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD ON MAY 5, 2010

Dear Shareholder:

You are cordially invited to attend the annual rmeg{the “Annual Meeting”) of the shareholders ahpal-American Israel
Corporation (the “Company” or “Ampal”) which willdoheld at the offices of Bryan Cave LLP, 1290 Awentithe Americas, 38floor, New
York, NY 10104, on May 5, 2010, at 10:00 a.m., ldaae, to consider and act upon the following reett

1. To elect ten (10) directors to the BoardoEctors of the Company to hold office for one iyams and until their respective
successors shall be elected and qualit

2. To ratify the appointment of Kesselman & g&man, a member firm of PricewaterhouseCoopeesriational Limited, as the
independent registered public accounting firm ef @ompany for the fiscal year ending December 8102anc

3. To transact such other business as may properlg ¢tmfore said meeting or any adjournment(s) omgoosment(s) therec
Information regarding the matters to be acted ugcdhe Annual Meeting is contained in the accompani?roxy Statement.

The Board of Directors of the Company has fixeddlose of business on March 17, 2010 as the regatedfor determining the
shareholders entitled to notice of, and to votéhat Annual Meeting or any adjournment(s) or posgmoent(s) thereof.

Please vote, date, sign and mail the enclosed Rnake return envelope. You will not need postdg®u mail it from within the
United States. A prompt response will be helphd appreciated.

By Order of the Board of Directors,

YOSEF A. MAIMAN
Chairman, President and Chief Executive Off

Tel Aviv, Israel
March 31, 2010

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR THE ANNUAL MEETING OF
SHAREHOLDERS TO BE HELD ON MAY 5, 2010: The Noticeof Annual Meeting, the Proxy Statement and the 2008nnual Report
are available at http://bnymellon.mobular.net/bnymédlon/ampl.

YOUR VOTE IS IMPORTANT. PLEASE VOTE, DATE, SIGN AN D 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 MAY 5, 2010

This Proxy Statement is being furnished to the éiaaf Class A Stock, par value $1.00 per shae“@ass A Stock”), of Ampal-
American Israel Corporation (the “Company” or “Antipan connection with the solicitation of proxidy the Board of Directors (the “Board”
or “Board of Directors”) for use at the annual niegf the shareholders of the Company to be heltfay 5, 2010, and at any adjournment
(s) or postponement(s) thereof (the “Annual Meé)ind@he mailing address of our principal executdbffice is 555 Madison Avenue, New
York, NY 10022. This Proxy Statement and enclgzexy card are first being mailed to the sharehsldé the Company entitled to vote at
the Annual Meeting on or about March 31, 2010yolfi need directions to attend the Annual Meeting)\aste in person, you should contact
the Company by telephone at (866) 447-8636. laffort to present the information contained in tAiexy Statement in a clear manner, the
Company has decided to use a question and ansmeatfo

Q:  What am | voting on?

The election of Ampal’s ten directors for one-ygams and the ratification of the appointment ofg&dman & Kesselman, a member
firm of PricewaterhouseCoopers International Limi{gKesselman & Kesselman”), as the independeristegd public accounting firm of
the Company for the fiscal year ending Decembef810.

Q: Who is entitled to vote?

Holders of the Class A Stock as of the close ofrtass on March 17, 2010 (the “Record Date”) ardéledtto notice of, and to vote at,
the Annual Meeting. As of the Record Date, the @any had 56,133,764 shares of Class A Stock oulistgfexcluding treasury
shares). Each shareholder is entitled to onefeoteach share of Class A Stock held on the RePaité. The Class A Stock does not have
cumulative voting rights.

Q: How can | get a copy of Ampal’s annual report on Fom 10-K?

Upon request, the Company will provide, withoutrgeato any shareholder entitled to vote at the AhMeeting, a copy of Ampal’s
annual report on Form 10-K to the Securities anchBrge Commission (the “SEC”) for the fiscal yemdedd December 31, 2009. Such
request should be made to the Secretary of the @oyngit the address shown on the accompanying Naftidanual Meeting of
Shareholders. The Company’s annual report on Adri, as well as its other filings with the SECe available via the Internet at the
Company’s website at http://www.ampal.com and atS3EC’s website at http://www.sec.gov. In conmectvith the Annual Meeting, the
Company'’s annual report on Form 10-K is also abéglaia the Internet at http://bnymellon.mobulat/beymellon/ampl.




Q: How can | review Ampal’s financial statements for the fiscal year ended Bember 31, 2009

A copy of Ampal’s 2009 annual report on Form 10dataining the Company’s audited financial staternéntt the fiscal year ended
December 31, 2009 has been mailed with this Praéage®ent to all holders of Class A Stock entitieddte at the Annual Meeting on or
about March 31, 2010. In connection with the ArirMaeting, the Company’s annual report on Form 1i3-Klso available via the Internet at
http://bnymellon.mobular.net/bnymellon/ampl.

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

As of the Record Date, a group of shareholders“@mtrolling Shareholder Group”) consisting of ¥d#\. Maiman, Ohad Maiman,
Noa Maiman, and Yoav Maiman, and the companies BMe(M.N.F.) Ltd. “Merhav”), De Majorca Holdings Ltd. (“De Majorcagnd Di-
Rapallo Holdings Ltd. (“Di-Rapallo”) beneficiallywms approximately 61.5% of the voting power of Glass A Stock (excluding shares
issuable upon the exercise of outstanding optidrts.Controlling Shareholder Group was formed gogmition of the Maiman family’s
strong connection with the Company and in furtheeaof the group’s common goals and objectives ase$iolders, including the orderly
management and operation of the Company. By vifuts ownership of Ampal, the Controlling Shareted Group is able to control our
affairs and to influence the election of the mersladrour board of directors. (See the sectionsvbentitled “Security Ownership of Certain
Beneficial Owners” and “Security Ownership of Maaawent” for more details regarding the principalrehalders.) The Controlling
Shareholder Group has advised the Company thdll itate in favor of the Board'’s slate of nomindes directors and in favor of the
ratification of the appointment of Kesselman & Kedasan as the independent registered public acaayfitm of the Company for the fiscal
year ending December 31, 20:

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

The cost of preparing, assembling and mailing théde of Annual Meeting of Shareholders, this Pr&gstement and the proxy car
being borne by the Company. The Company will aésmburse brokers who are holders of record ofeshaf the Company for their
expenses in forwarding proxies and proxy solicitimgterial to the beneficial owners of the shardd hg them.

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

Some of the directors of Ampal, senior managemgAntal and representatives of BNY Mellon Shareom®ervices, the Compars/’
transfer agent, will be present at the Annual MegtiAdditionally, representatives of Kesselman &skelman, whom the Audit Committee
has appointed to be its independent registeredgatbtounting firm for the fiscal year ending Ded®m31, 2010, are expected to be present
and will have an opportunity to make a statemetitaf/ desire to do so and will be available to oespto appropriate questions from
shareholders.

Q:  What constitutes a quorum?

The holders of record of one-third of the outstagdClass A Stock entitled to vote at any meetinghafreholders shall constitute a
quorum for the Annual Meeting. A quorum of shasé€lass A Stock outstanding (excluding treasuref) as of the Record Date therefore
equals 18,711,255 shares of Class A Stock. ABwatill be tabulated by the inspector of electiappointed for the meeting. The inspector
of elections will also determine whether or nouaigm is present. Votes for and against, abstestimd “broker non-votes” will each be
counted as present for purposes of determiningtdgence of a quorum.




Q: How do I vote using the proxy?

Sign your name exactly as it appears in the prary,return it in the enclosed prepaid envelopeY@ SIGN YOUR PROXY BUT
DO NOT INDICATE YOUR VOTING PREFERENCES, YOUR VOTEILL BE COUNTED FOR ALL OF THE BOARD’S NOMINEES
FOR DIRECTORS AND THE RATIFICATION OF THE COMPANY'SN\DEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM .
THE PROXIES, IN THEIR DISCRETION, ARE AUTHORIZED T®OTE UPON ANY OTHER MATTERS THAT MAY PROPERLY
COME BEFORE THE ANNUAL MEETING OR ANY ADJOURNMENT(SOR POSTPONEMENT(S) THEREOF.

Q: May | revoke my proxy?

A proxy may be revoked at any time before it isrelsed at the Annual Meeting by notifying the Comya Secretary in writing or by
returning a later-dated proxy. You may also revpder proxy by voting in person at the meetingh(@iltgh 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 requires a fiilyraf the votes cast by the holders of sharesgmein person or represented by
proxy at the Annual Meeting. Proxies cannot besgldbr a greater number of persons than the nuofleminees listed in the Proxy
Statement. The Board of Directors of Ampal unanisip recommends the election of the following passto the Board of Directors: Yosef
A. Maiman, Leo Malamud, Dr. Joseph Yerushalmi, ®imrod Novik, Yehuda Karni, Gideon Weinstein, MerahMorag, Erez Meltzer,
Daniel Vaknin and Joseph Geva. Set forth belothis Proxy Statement is information about each me®j including biographical data for
least the last five years.

Q: How many votes are needed for the ratification oftte appointment of Kesselman & Kesselman as the indendent registered
public accounting firm of the Company for the fiscayear ending December 31, 20107

The ratification of the appointment of Kesselmaik&sselman as the independent registered publiziatiog firm of the Company fc
the fiscal year ending December 31, 2010 requirgsrality of the votes cast by the holders of slsgsresent in person or represented by
proxy at the Annual Meeting. The Board of Direstof Ampal unanimously recommends the ratificatbthe appointment of Kesselman &
Kesselman as the Company'’s independent registettdic @ccounting firm for the fiscal year endingdeenber 31, 2010.

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., shares lnela broker or nominee which are representedeatinual Meeting, but with
respect to which the broker or nominee is not emgred to vote on a particular matter) will have ffeet on the outcome of these proposals.
As you may know, the New York Stock Exchange rdgeziiminated broker discretionary voting for tHeaion of directors. These rulesv
likely affect us notwithstanding the fact that 8teres of our Common Stock are traded on the NASGA®Dal Market. Therefore, unlike in
prior years, your broker may not be able to votegaur behalf in any director election without vaimstructions from you.




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

Management does not presently know of any othetersatvhich will be brought before the Annual Megtinf, however, other matte
requiring the vote of the shareholders, not nowkmor contemplated, do properly come before thetimg®r 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 THEOMINEES FOR ELECTION TO THE BOARD OF
DIRECTORS

Q: How many directors does Ampal have’

The Company’s By-Laws provide that the entire Boglrdll be constituted of not less than three andnuoe than 29 persons, with the
actual number serving set by the Board. In conoeetith the nomination of the persons listed betowthe Board of Directors, the Board set
the number of directors at ten. The Board recontsdat the shareholders elect the ten personsnadeai by the Board.

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

Q: Who are the Boarc's nominees for directors”

The following is a description of each of the noeen for director setting forth their ages, theingipal occupations and employment
during the past five years and their tenure orBibard.

Name Age Position with Ampal Director Since
Yosef A. Maiman 64 Chairman of the Board, Director, President 2002
and CEO
Leo Malamud 58 Director 2002
Dr. Joseph Yerushalmi 72 Director 2002
Dr. Nimrod Novik 64 Director 2006
Yehuda Karni 81 Director 2002
Menahem Morag 59 Director 2004
Daniel Vaknin 55 Director 2008
Joseph Geva 60 Director 2008
Erez |. Meltzer 53 Director 2008
Gideon Weinstein 67 Director 2009




YOSEF A. MAIMAN, 64, has been the Chairmartted Board of Ampal since April 25, 2002 and Presidend Chief Executive
Officer of Ampal since October 1, 2006. Mr. Mainmtaas been President and Chief Executive Officer eflidv, one of the largest
international project development companies basésrael and member of the controlling Shareho&ierup, since its founding in 1975. Mr.
Maiman is the Chairman of the Board of Director&aidot (as defined below), a wholly owned subsydairthe Company. Mr. Maiman is
also the Chairman of the Board of Directors of Gleri0 Ltd. (“Channel 10”), a commercial televisitation in Israel, a director of Eltek,
Ltd. (“Eltek”), a developer and manufacturer ofrpeid circuit boards and Honorary Consul to Isresihf Peru. Mr. Maiman is also a member
of the Board of Trustees of the Tel Aviv UniversiGhairman of the Israeli Board of the Jaffee CefteStrategic Studies at Tel Aviv
University, a member of the Board of Governors ehBsurion University, and the Chairman of the Baafri@irustees of the International
Policy Institute for Counter Terrorism.

LEO MALAMUD, 58, has been a director of Amgsithce March 6, 2002. Since 1995, Mr. Malamud isi@eviice President of
Merhav. Mr. Malamud is also a Director of Gadota@hel 10, 10 News Ltd. and Nana 10 Ltd.

Dr. JOSEPH YERUSHALMI, 72, has been a direcioAmpal since August 16, 2002. Since 1995, Druskalmi has been Senior
Vice President — Head of Energy and InfrastrucRnggects of Merhav. Dr. Yerushalmi is also a Diceaf Gadot and Eltek.

Dr. NIMROD NOVIK, 64, has been a director ofnpal since September 19, 2006. Dr. Novik has besiosVice President of
Merhav since 1995, responsible for Middle Eastgxnty (including the MIDOR petroleum refinery in Ppgynd the EMG project for the
export of Egyptian natural gas to Israel) as welfa corporate and government relations. He ismber of the board of EMG and of
Channel 10 News Ltd. Dr. Novik is an advisor to kraeli National Security Council as well as tvesal members of the Israeli cabinet, and
a former Special Ambassador of the State of IsaaaVell as a former Chief Advisor on Foreign Policysrael’s Prime Minister and Minister
of Foreign Affairs.

YEHUDA KARNI, 81, has been a director of Ampsathce August 16, 2002. Mr. Karni was a seniorngrtn the law firm of Firon
Karni Sarov & Firon, from 1961 until his retirement2000.

MENAHEM MORAG, 59, has been a director of Arhpiace January 27, 2004. From 1996 to 1999, Mrrdgavas the Head of
Finance and Budget at the Israeli Prime Ministeffice in Tel Aviv. From 1999 to 2001, Mr. Morag wéhe Controller and Ombudsman at
the Israeli Prime Minister’s office in Tel Aviv. 8m 2001 to 2003, Mr. Morag was the Head of HumasoReces Department at the Israel
Prime Minister’s office in Tel Aviv. Since 2003 w2006, Mr. Morag served as the Head of the Cdwfdhe Pensioners Association of the
Israeli Prime Minister’s office in Tel Aviv. Mr. M@ag has also served as a director in Palram Indagtom 2004 until 2006, and from 2005
until 2006 he was the CEO of Keren-Shemesh Found#bir the Encouragement of Young Entrepreneures2006, Mr. Morag has served
as a Deputy General Manager — Head of Resourcési@ivof Union Bank of Israel Ltd. and as a diredtoseveral of the subsidiaries of
Union Bank of Israel Ltd.

DANIEL VAKNIN, 55, has been a director of Amgance November 5, 2008. Since August 2007 Mr.nfakas served as Chief
Executive Officer of Israel Financial Levers Ltdof 2005 to 2007 Mr. Vaknin served as the Chiefdatiee Officer of Phoenix Investments
and Finance Ltd. From 2004 to 2005 Mr. Vaknin sdras the Vice Chief Executive Officer of 1.D.B Déwement Company Ltd. Prior to that
Mr. Vaknin was a Senior Partner at Kesselman & Kiesan CPA, a member firm of PricewaterhouseCooljmesnational Limited. Mr.
Vaknin also serves as a Director of Macpell IndastLtd., and its subsidiaries, and of SLS Saitk Lt




JOSEPH GEVA, 60, has been a director of Anspale November 5, 2008. Since January 2001, Mra®asg been the Chief
Executive Officer of Merhav Agro Ltd. Since 2001r.MBeva has served as a Director of Channel 1@eS1007, Mr. Geva has been Co-
Manager at a new energy project in Israel for poirty electricity in Pumped Storage Station at tllbda Mountain in Israel.

EREZ |. MELTZER, 53, has been a director ofgahsince November 5, 2008. Since November 2008 Méitzer has served as
Chief Executive Officer of Gadot, a wholly ownedsidiary of Ampal. Mr. Meltzer also serves as aelbior and Executive Vice Chairman of
Gadot. Since 2009, Mr. Meltzer has been a direzft@itek. From 2006 to 2007, Mr. Meltzer was theeEtExecutive Officer of Africa Israel
Group. From 2002 to 2006, Mr. Meltzer was the Riersi and Chief Executive Officer of Netafim LtdoRr 1999 to 2001, Mr. Meltzer was
the President and Chief Executive Officer of Cratec Mr. Meltzer serves as an External DirectoGafon Industries Ltd. and a Director of
Ericom Software Ltd. Mr. Meltzer served as a colanghe Israeli Defense Forces — Armored Corpesdrves). Mr. Meltzer has been the
Chairman of the Lowenstein Hospital Friends Asdimiesince 1999, and the honorary chairman of shaeli Chapter of YPO (the Young
Presidents Organization).

GIDEON WEINSTEIN, 67, has been a director of Amgialce November 9, 2009. Since 1989, Mr. Weinstam lbeen a Senior Vi
President of Merhav. Since February 2008, Mr. Weinshas served as a director of Gadot.

There are no family relationship between any of Aftspdirectors and executive office
Q:  What happens if a nominee becomes unavailable folegtion?

In case any nominee should become unavailablddotien to the Board for any reason, the personsaukin 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 one year andl his successor shall be elected and qualified
Q:  What type of compensation do directors receive

Directors of Ampal (other than Mr. Maiman) eaed $2,000 per Board meeting attended. Direacbrsmpal also receive the same
amount for attendance at meetings of committe¢lseoBoard, provided that such committee meetingarseparate days and on a day other
than the day of a regularly scheduled Board meeting

For attending Audit Committee, Executive Commitieel Special Committee meetings Mr. Karni, the €han of the Audit and tt
Special Committee, is entitled to $40,000 per yEach of Mr. Vaknin and Mr. Morag are entitled 8000 per year, for attending Audit
Committee and Special Committee meetings. Eachexfdé. Karni, Vaknin and Morag are additionallyitkrd to a fee of $2,000 each per
Audit Committee Meeting attended.

In connection with the formation of the Spé€ammittee on October 28, 2004, the Company edtiet® an Indemnification and
Compensation Agreement with each of Messrs. KardiMorag. The Company entered into the Indemrtificeand Compensation
Agreement with Mr. Vaknin when he became a memb#ieoSpecial Committee. In consideration for segvds a member of the Special
Committee, the Company has agreed pursuant tethestof the Indemnification and Compensation Agrestimamong other things, to
indemnify and hold harmless each Director with eespo his service on, and any matter or transacimsidered by, the Special Committee
to the fullest extent authorized or permitted by.la




On November 9, 2009, the Board of Directonsraped the grant, pursuant to the Company’s 2068ntive Plan, to Mr. Gideon
Weinstein, of an option to purchase 180,000 shafr€dass A Stock at an exercise price of $2.35spare, vesting in sixteen equal quarterly
installments.

For information concerning compensation antibopgrants to Mr. Maiman and Mr. Meltzer, please §Q:How are the Company’s
executives compensated?” below.

Director Compensation For Fiscal Year Ended Decembe31, 2009

Fees Paic Option M@

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

Yehuda Karn 64,00( -- 64,00(
Menahem Moray 54,00( - 46,50(
Leo Malamuc 10,00¢ -- 10,00¢
Dr. Yossi Yerushalm 8,00( -- 8,00(
Dr. Nimrod Novik 8,00( -- 8,00(
Joseph Gev 10,00¢( - 10,00(
Daniel Vaknin 52,00( -- 52,00(
Eitan Habe! 8,00( 1,33¢ 9,332
Gideon Weinsteil® 2,00( 192,89¢ 194,89¢

(1) Represents the grant date fair value in 20G&gordance with ASC 718 for stock options. Thengdate fair values have been determined
based on the assumptions and methodologies sktifiokiote 13 of our financial statements filed e 10-K for fiscal year 2009.

(2) At December 31, 2009, options to purchase dileviing numbers of shares of Class A Stock werestanding and held by our direct
(except for Mr. Maiman and Mr. Meltzer): 180,000asts for Mr. Karni, 180,000 shares for Mr. Morag§0,000 shares for Mr. Malamt
180,000 shares for Mr. Yerushalmi, 180,000 shaoedMfr. Novik, 180,000 shares for Mr. Geva, 180,G0@res for Mr. Vaknin, 132,0
shares for Mr. Haber and 180,000 shares for Mr.ndtein.

(3) In fiscal year 2009, Mr. Weinstein was grané@doption to purchase 180,000 shares of our ClaS®ak, each with a grant date fair ve
of $2.35.

The following table sets forth certain informatimgarding stock options granted to purchase owss3aStock to our directors
during the fiscal year ended December 31, 2009

2009

Gideon Weinsteil®) 180,00(
(1) Director since November 9, 2009.
Q: Does the Company have directors and officer liabily insurance?
Yes. Effective January 29, 2010, the Company aged directors and officers liability policies iretaggregate amount of
$45,000,000 ($20,000,000 of which is for the s@rddit of directors and officers in the event tis@emnification by the Company is

unavailable to such individuals) issued by Chadnsirance Company UK Limited, Axis Specialty Eurdpmited and CVS. The cost of the
policies, which expire January 29, 2011, was $3%98,0




Q: Does the Board of Directors have any committees

Yes. The Board of Directors has the following siag committees: Audit Committee, Executive Comedtand Stock Option and
Compensation Committee. The Board will elect neemhbers to the committees following the Annual MegtiThe current members,
activities and functions of the various committaes set forth below.

Director Independence

Because the Controlling Shareholder Group owns rizne 50% of the voting power of the Company, then@any is deemed to be a
“controlled company” under the rules of the NASDA&bbal Market. As a result, the Company is exefrggh the 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 direcf{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 promelgély the Securities and Exchange Commission. Ghlaerthe members of the Audit
Committee, Messrs. Vaknin, Morag and Karni, theeereo other independent directors that serve oBtad.

Code of Business Conduct and Ethics

The Company has adopted a (i) Code of Ethics ®iQbmpanys Senior Financial Officers and (ii) Code of Condagplicable to all ¢
the Company’s employees and directors. These ardegesigned to both insure that the Company’mbss is conducted in a consistently
legal and ethical manner, and address specifisarearofessional conduct, including conflicts wfferest, fair dealing and the strict adherence
to all laws and regulations applicable to the canad the Company’s business. Copies of the ColyipdDode of Ethics for Senior Financial
Officers and Code of Conduct are available on tbm@any’s website at www.ampal.com.

Communications Between Shareholders and the Board ®irectors

Shareholders and other interested persons seekogrimunicate with the Board should submit amprmminications in writing to the

Company’s Secretary at the following address: Al#ffmerican Israel Corporation, 555 Madison Averiew York, NY 10022. Any such

communication must state the number of sharesflogally owned by the shareholder making the comivation. The Compang’Secretar
will forward such communication to the Board @y individual director or directors to whom tt@mmunication is directed.




Policy Governing Director Nominations

As stated above, because the Controlling Shareh@d®ip owns more than 50% of the voting powehe €ompany, the Company is
deemed to be a “controlled company” under the NARDBlobal Market rules. Because the Company isoatfolled company,” the Board
has decided not to establish a separate nominetimgnittee or implement formal rules that would govéirector nominations from
shareholders, and each member of the Board patéspn the consideration of director nomineesthénevent 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 sirole to authorize a committee of the Board of Dtives to conduct the search for a director
and to recommend nominations to the full Board wé€lors.

Minimum Qualifications. The Company does not set specific criteria foeators except to the extent required to meet ealplé legal
regulatory and stock exchange requirements, inetydiut not limited to, the independence requiresiehthe NASDAQ Global Market and
the SEC, as applicable. Nominees for director éliselected on the basis of outstanding achieviemench 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. WhéestHection of qualified directors is a complex aobjective 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 companied (iii) the relative standing of the Comparty husiness segments and investee
companies in relation to its competitors.

The Board also may consider (i) whether a whatd would be deemed to be “independent” undeagmicable laws, rules and
regulations of the NASDAQ Global Market and the SB€ applicable, (ii) whether the candidate’s éxisbusiness 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 of Mes&arni, Vaknin and Morag, each of whom is arejpehdent director as defined
under the rules of the National Association of $iies Dealers’ and the rules promulgated by th€ SEhe Board has determined that
Messrs. Morag and Vaknin are “audit committee fiahexperts” for purposes of the rules promulgdigdhe SEC. The Audit Committee
held five meetings and did not act by written canskiring the fiscal year ended December 31, 2009.

The Audit Committee assists the Board in lidij its responsibility to oversee management’sdiect of the Company’s financial
reporting process, including the review of the fficial reports and other financial information paerd by the Company to any governmental
or regulatory body, the public or other users thgrte Company’s systems of internal accounting) famancial controls, and the annual
independent audit of the Company’s financial st&tets. 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 nrééinterest. A full description of the Audit Canittee’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 Ampal-Amermcksrael Corporation:

We have reviewed and discussed with managethe Company's audited financial statementsf asd for the
year ended December 31, 2009.

We have discussed with Kesselman & Kesaelthe matters required to be discussed by Stateznehuditing
Standards No. 6 Communication with Audit Committees, as amended.

We have received the written disclosurebthe letter from Kesselman & Kesselman requingdgiplicable
requirements of the Public Company Accounting OgétsBoard regarding the independent accountaltsrounications with the
audit committee concerning independence, and hiacaegbed with them their independence from the Gomyjand management.

Based on the reviews and discussionsrezfdo above, we recommended to the Board of Qired¢hat the
audited financial statements referred to abovenblided in the Company’s annual report on FornKIo+ the year ended Decemt
31, 2009.

AUDIT COMMITTEE

Yehuda Karni, Chairman
Daniel Vaknin
Menahem Moray

Executive Committee

The Executive Committee meets as necessary betegatarly scheduled meetings of the Board and,isters with certain statutory
limitations, exercises all authority of the Boatduring the fiscal year ended December 31, 2069 Ebkecutive 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 meetings and dtchobby written consent during the fiscal yearesh®ecember 31, 2009.
Stock Option and Compensation Committee

The Stock Option and Compensation Committee adtensishe Company’s stock option plans and othdoprants and determines
the Companys policies regarding certain compensation of Ydsdflaiman. During the fiscal year ended Decemter2®09 the members
the Stock Option and Compensation Committee welauifa Karni, Daniel Vaknin and Menahem Morag, edohtmm is an independent
director as defined under the rules of the NASDAIQW@I Market and the SEC. The Stock Option and gamsation Committee held one
meeting and acted once by written consent duriadiical year ended December 31, 2009.

In light of the fact that the Company is a “conliedlcompany” under the rules of NASDAQ and the that Mr. Yosef A. Maiman is
the Chief Executive Officer of Ampal, , the Boarekcited, as follows: The Stock Option and Compeosaiommittee will be responsible for
(i) administering the Option Plans and determirtimg officers and key employees who are to be gdaopéions under the Option Plans and
the number of shares subject to such options &ndietermining the annual base salary and non-gdaised annual bonus for Mr. Maiman in
his capacity as Chairman, President and Chief ExecOfficer; Mr. Maiman will be responsible for) @etermining the annual base salary
and non-equity based annual bonuses for all exexofficers (other than the Chief Executive Offjcand for (ii) recommending to the Board
director compensation and benefit programs. Mr.nvéai also may attend and participate in meetingseoStock Option and Compensation
Committee.

No outside compensation consultant is engagetie Company at this time, although the Compaay sdect to do so in the future.
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Compensation Committee Report

The Stock Option and Compensation Committee anafvAsMaiman have reviewed and discussed the Cosgtem Discussion al
Analysis required by Regulation IS-Item 402(b) with management. Based on the vevéamd discussions referred to in the prece
sentence, the Stock Option and Compensation Coperaitd Yosef A. Maiman recommended to the boadirettors that the Compensat
Discussion and Analysis be included in this Protat&nent on Schedule 14A.

STOCK OPTION AND COMPENSATION COMMITTEE

Yehuda Karni, Chairman
Daniel Vaknin
Menahem Morag
Yosef A. Maiman (not a member of tioenmittee)

Compensation Committee Interlocks and Insider Parttipation

The current members of the Stock Option and Cosgteon Committee are Mr. Yehuda Karni, Mr. Danielkviin and Mr. Menahem
Morag, none of whom is an officer or employee anfer officer or employee of the Company. During 2060 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, the Boardrdghed that Mr. Yosef A. Maiman, our President &0, shall be responsible for
(i) determining the annual base salary and nontgdpaised annual bonuses for all executive offi¢ettser than the Chief Executive Officer)
and for (ii) recommending to the Board director pe@msation and benefit programs. The Stock Optigh@Gempensation Committee shall
continue to be responsible for (i) administering @ption Plans and determining the officers anddwmployees who are to be granted options
under the Option Plans and the number of shargsaub such options and (ii) determining the antaase salary and non-equity based
annual bonus for Mr. Maiman in his capacity as @han, President and Chief Executive Officer. Mr.ildan also may attend and participate
in meetings of the Stock Option and Compensatiom@itee.

Special Committee of the Board
On October 28, 2004, the Board formed a Special Bittee of the Board which is now composed of Mrhida Karni, Mr. Daniel

Vaknin and Mr. Menahem Morag, each of whom is alependent director. The Special Committee held fioeetings and did not act by
written consent during the fiscal year ended Decardti, 2009.
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The Board appointed the Special Committee of inddpet directors to consider alternatives availabline Company to maximize
shareholder value. The Special Committee was fdrimeesponse to a suggestion from Mr. Yosef A.rivkai, Chairman 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 2009’

Other than Dr. Joseph Yerushalmi, all directorerated more than 75% of the aggregate of (1) tfa noimber of meetings of the
Board held during the fiscal year ended DecembgPBQ9 for which such individual was a director gRythe total number of meetings held
by all committees of the Board on which such indiidl served in the fiscal year ended December @19 2during the period of such
service). In total, the Board held 4 regularlyeshiied meetings during the fiscal year ended Deeeb, 2009 and acted 4 times by written
consent during the fiscal year ended December®19.2

Although the Company has no formal policy requiritigector attendance at the Company’s Annual Megetime Chief Executive
Officer, who is currently the Chairman of the Boafdirectors is encouraged to attend the Annuaéfihg. The other members of the Bo
of Directors are welcome to attend the Annual MegtiLast year, 10 directors attended the Compa@@0® annual meeting of shareholders.

Board Leadership Structure and Risk Oversight

The Board of Directors believes that boring the Chairman of the Board of Directors afde€Executive Officer positions is the
appropriate board leadership structure for the Gomp The Board of Directors believes that the €Chieecutive Officer is most
knowledgeable about the Company’s business aneapstrategy and is in the best position to ¢hael ithe Board of Directors. Mr.
Maiman, the Chairman and Chief Executive Officeralso a member of the Controlling Shareholder @rdBecause the Company is a
“controlled company'under the rules of the NASDAQ Global Market, it da®t have a majority of independent directors, iaatso does nc
have a lead director.

The Board of Directors as a whole is responsibterik oversight for the Company. The Board ofdgtors risk oversight proce
builds upon management assessment of the Congpésis and processes for managing and mitigatief sisks. At meetings of our Bo:
of Directors, the executive officers of the Compaulgress and discuss with our Board of Directaissrof the Company and the manne
which the Company manages or mitigates its riskkil&\our Board of Directors has the ultimate resiloitity for risk oversight for th
Company, our Board of Directors works in conjunctieith its committees on certain aspects of itk agersight responsibilities. In particul
the Audit Committee focuses on financial reportiigks and related controls and procedures. Thei@p€ommittee and/or the Au
Committee have oversight of and assess risks atedowith related party transactions. The Stockdbpand Compensation Committee
Mr. Maiman strive to create compensation practib@és do not encourage excessive levels of riskngakiat would be inconsistent with
Company’s strategy and objectives.
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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 shareholder ratificatif the Audit Committee’s appointment of KessaimdaKesselman as the
independent registered public accounting firm ef @ompany for the fiscal year ending December 8292 The Board has not determined
what action, if any, would be taken should the @pjpeent of Kesselman & Kesselman not be ratifiethatAnnual Meeting.

Q:  What were the aggregate fees hilled for each of tHast two fiscal years for professional services nelered by the Company’s
independent registered public accounting firm in réation to the Company and its subsidiaries?

AUDIT FEES. The fees of Kesselman & Kesselrmarprofessional services rendered for the audihefCompany’s annual
financial statements for the fiscal years endedeDdxer 31, 2009 and December 31, 2008 and revietivnfinancial statements included in
the Company’s quarterly reports on Form 10-Q w&ee$677 and $707,750, respectively.

AUDIT-RELATED FEES. Kesselman & Kesselmaree$ for audit related services for the fiscal yeaded December 31, 2009
and December 31, 2008 were $394,935 and $331,853¢ctively.

TAX FEES. Kesselman & Kesselman’s tax feedlferfiscal years ended December 31, 2009 and De=eddi, 2008, were
$249,242 and $232,889, respectively.

ALL OTHER FEES. Kesselman & Kesselman'’s femsother services for the fiscal years ended Deeer@h, 2009 and December
31, 2008, were $10,867 and $0, respectively.

All of the services provided to Ampal by ouimgipal accounting firm described above underdhptions “Audit Fees”, “Tax Fees”
and “All Other Fees” were approved by Ampal’'s Auditmmittee. The Audit Committee has determined titrendering of professional
services described above by Kesselman & Kesselmeonipatible with maintaining the auditor’s indegence.

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

The Company’s Audit Committee Charter provittest the Audit Committee shall approve in advasltaudit services and all non-
audit services provided by the independent audiiased on policies and procedures developed biubdg Committee from time to time.
The Audit Committee will not approve any non-ausditvices prohibited by applicable SEC regulationamny services in connection with a
transaction initially recommended by the indepen@ewlitor, the purpose of which may be tax avoiéasitd the tax treatment of which may
not be supported by the Internal Revenue Codeelatkd regulations.

Our Audit Committee requires that our indepamchuditor, in conjunction with our Chief Finarld@Aficer, be responsible for

seeking pre-approval for providing services to nd that any request for pre-approval must informAlidit Committee about each service to
be provided and must provide detail as to the qaler service 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 annually by the Ba#rDirectors. The persons appointed by the Bo&idirectors to serve as execut
officers are described below. The descriptionsinfMaiman, Chairman of the Board of Directors ahpal and the Chief Executive Officer
and President of Ampal, and Mr. Meltzer, Vice Chain and CEO of Gadot, can be found above with éiseriptions of the nominees for the
Board. The following are descriptions of the exa®uofficers, other than Mr. Maiman and Mr. Meltztheir ages, their positions and offices
with Ampal or its subsidiaries and their principatupations and employment during the past fivesyea

IRIT ELUZ, 43, has been the Chief Financiafi€dr and Senior Vice President~inance and Treasurer since October 2004.
May 2002 until October 2004, Ms. Eluz was Chiefdfiaial Officer and Vice President~inance and Treasurer. Ms. Eluz serves as a Di
of Gadot. Since July 2006, Ms. Eluz has been arrBat Director of Kamor Ltd. From January 2000 uAfpril 2002, Ms. Eluz was tt
Associate Chief Financial Officer of Merhav. Fromng 1995 until December 1999, Ms. Eluz was the fClhieancial Officer of Kamc
Group.

YORAM FIRON, 41, has been Secretary and VigsEent — Investments and Corporate Affairs sMag 2002. From 1998 until
2002, Mr. Firon was a Vice President of Merhav hatbre that a partner in the law firm of M. FironGo.

AMIT MANTSUR, 40, has been Vice President vdstments since March 2003. Since August 2006 Mmtsur has been an
External Director of Valor Computerized Systems.|lEtbm September 2000 until December 2002, Mr. Blanserved as Strategy &
Business Development Manager at Alrov Group. Fretfr&ary 1997 until September 2000, Mr. Mantsur avasojects manager at the
Financial Advisory Services of KPMG Somekh Chail&mce 2009, Mr. Mantsur has served as a diredtaitek.

ZAHI BEN-ATAYV, 36, joined Ampal on April 1, 218, and on May 15, 2008, was appointed as Ampate YPresident —
Accounting and Controller. From November 2005 uMi@rch 2008, Mr. Ben-Atav served as a controlleCelitick Technologies Ltd. (a
software developer of content marketing on mobéeicks). From November 2003 until November 2005, Bé&n-Atav was a controller at
ClearForest Ltd. (a software developer of text yied solutions). From January 2000 until Novemd2@®d3, Mr. Ben-Atav was working as a
senior manager at the accounting firm of PWC — Klasan & Kesselman, a member firm of PricewaterhGosgers International Limited.

STELLA HANDLER, 49, has joined Ampal on Febryd, 2010, and serves as chief executive offi€€&1@ Smile Telecom Ltd., a
wholly owned subsidiary of Ampal from that dateofrJanuary 2007 until January 2010, Ms. Handleiskaged as chief executive officer of
012 Smile.Communications Ltd. (NASDAQ and TASE; SB)LPrior thereto and from 1997, Ms. Handler wagleyed by 012 Golden
Lines and served as its chief executive officemi2002. From 1992 to 1997, Ms. Handler served a$iéad of Subsidiary Companies
Division of Bezeq The Israel Telecommunication Cdrgl., responsible for control, management andatpmns of all subsidiary companies.
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Q: How are the Company' s executives compensatec
Objectives of Compensation Program

This section contains a discussion of the matet@ahents of compensation awarded to, earned byidrtp the principal executi
and principal financial officers of the Companydatie other three most highly compensated executifieers of the Company. The
individuals are referred to as the “Named ExecuB¥icers” in this Report.

The objectives of our compensation program aréo(gttract and retain qualified personnel in thad$ marketplace, (ii) to provis
incentives and rewards for their contributionshte Company, and (iii) to align their interests witle long-term interests of the Company’
shareholders.

Our Named Executive Officers compensation has tpreeary components: salary, an annual cash ingettbnus and stock opti
awards. In addition, we provide our Named Execu@¥icers with benefits that are generally avaitatd our salaried employees.

We determine the appropriate level for each comgtés component based in part, but not exclusively, competitiv
benchmarking consistent with a broad spectrum ofganies in Israel and in the United States.

Due to the small size of our executive team andhtred to tailor each Named Executive Offiseszdmpensation package for reten
and recruitment purposes, we have not adoptedanyaf policies or guidelines for allocating compaiten between long term and curre!
payable compensation, between cash and non cagbeosation or among different forms of compensagxtept for Mr. Meltzer see als
"Compensatory arrangement with certain officer'blgl

Responsibilities

The Compensation Committee is composed of independieectors as defined under the rules of NASDAGQ ¢éhe SEC. Tt
Compensation Committee does not operate pursuanivtitten charter.

The Compensation Committee is responsible fordipiaistering the Option Plans and determining tffeeers and key employe
who are to be granted options under the OptionsPéamd the number of shares subject to such opéindgii) determining the annual b
salary and non-equity based annual bonus for Mimda in his capacity as Chairman, President anéfGhiecutive Officer.

Mr. Maiman is responsible for (i) determining thenaal base salary and nequity based annual bonuses for all executive e
(other than the Chief Executive Officer) and faJ fecommending to the Board directors compensadiot benefit programs. Mr. Maim
also may attend and participate in meetings of2tbmpensation Committee.

No outside compensation consultant is engageddZtmpany at this time, although the Company megtéd do so in the future.
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Elements of Compensation

The material elements of the Compangxecutive compensation program for Named Exeeubfficers includes three primz
components: salary, an annual cash incentive bandsstock option awards. In addition, we provide Named Executive Officers wi
benefits that are generally available to our sathemployees.

Base Salary

We set our salaries for our Named Executive Offigggnerally based on what we believe enables bsdand retain individuals
the competitive environment in Israel and rewardividual performance and the contribution to ouerall business goals. We also take
account the base salaries paid by similarly sithatampanies in Israel and in the United States witich we believe we generally comg
for talent. There are no formal guidelines or folasuwsed by us to determine annual base salagufoNamed Executive Officers, as anr
salary determinations are made on a case by ca$® fb@m year to year to react to compensation etalends in Israel and to take i
account the Named Executive Officerperformance. Additionally, stock price performarftas not been a factor in determining ar
compensation because the price of the Comgatiy'nmon stock is subject to a variety of factarsioe our control. Our approach to ani
base salary is designed to retain our Named Exex@ificers so that they will continue to operatéhigh levels in the best interests of
Company.

Determinations for annual base salary for the figemr ended December 31, 2009, were made by tmep€asation Committs
regarding Mr. Maiman and by Mr. Maiman regardingestexecutive officers.

Annual Cash Incentive Bonus Compensation

The non-equity based annual bonus compensatiorasedbon each Named Executive Offiseindividual performance for t
Company over the fiscal year, which is measureteims of overall effort, performance and contribatito the Company. In 2009,
considered the performance of our Named Executiffedds with respect to certain material transati@uring the year and allocatec
amount among the Named Executive Officers who virerelved in those special efforts. We take intoaot the amount of annual b
salary paid to each Named Executive Officers iredrining such Named Executive Officers’ nequity based annual bonus compense
Determinations for non-equity based annual bonagpamsation for the fiscal year ended December @19 2vere made by Mr. Maiman.

Long-Term Equity Incentive Compensation

At this time, we do not award lortgfrm equity incentive compensation to our Namedchttee Officers on an annual basis, how:
we may elect to award this form of compensatiorhia future. Following the April 2002 acquisition By¢M. Noy Investments Ltd. of
controlling interest in the Company, we awardedyierm equity incentive compensation in April 2002tovide the new management te
with incentives aligned with shareholder interemtsl in December 2004, in recognition of the Namadchtive Officers’assistance to
Special Committee of the Board of Directors thatl Heen appointed to consider alternatives availabléghe Company to maximi
shareholder value. In December 2006, the Stocko@pfiommittee granted Mr. Maiman an option to ae@%0,000 shares of our Clas
Stock for his service as Chairman of the Board. @ahmunt of this award was consistent with the amadrthe option grant previous
awarded to Mr. Maiman in August 2002, which becdutlg vested in August 2006.
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On December 8, 2008, the Compensation CommitteettandBoard of Directors approved the repricing ofstanding options
purchase, in the aggregate, 2,270,000 shares ofaksn@lass A Stock, which were previously grantedtén of the Compang’ curren
employees, executive officers and directors purstathe 2000 Plan, including the Named Executifiéic€rs. The Compensation Commit
and the Board of directors believed that, as atres$the outstanding options having exercise miaell above the then recent trading pric
Class A Stock, the outstanding options were nodorghieving the purposes for which they were itehand that it was in the best inte
of the Company to reprice the outstanding optiansrier to provide adequate incentives to the opliolders. See “Stock Option Plans”
below.

On March 8, 2010, the Stock Option and Compensa&iommittee approved the grant to the following etiee officers of option
to purchase, in the aggregate, 730,000 sharesass@ Stock, pursuant to the Compang2000 Incentive Plan: (i) to Yosef A. Maim
Options to purchase 340,000 shares of Class A Stoxko Irit Eluz, Options to purchase 205,00Gsts of Class A Stock; and (iii) to Ar
Mantsur, Options to purchase 185,000 shares ofs@laStock. The Options have a ten year term béginon the date of grant and ves
sixteen equal quarterly installments. The exermpigee of the Options is $2.95 per share.

While our current policy is to award option gratdsour executive officers and directors, the awaydsted under the Option Pl
may be in the form of options, restricted stockjdind equivalent awards and/or stock appreciaigits. There are no formal guidelines
formulas used by us to determine equity compensaticards for our Named Executive Officers.

As stated above, the Compensation Committee i9nsiiple for determining lonterm equity incentive compensation in accord
with the Option Plans. Such determinations are niadensultation with Mr. Maiman and other execatofficers from time to time.

Compensatory arrangement of certain officer

On November 1, 2008, Erez I. Meltzer was appoir@dief Executive Officer of Gadot Chemical Tankersl arerminals Ltc
(“Gadot”), a whollyewned subsidiary of Ampal. On April 13, 2009, Mrelter entered into an employment agreement wittloGalated ¢
of April 13, 2009 (the “Agreement”)Pursuant to the Agreement, Mr. Meltzer will be #ed to a monthly salary of NIS 157,€
(approximately $37,782) (the “Base Salary”) andaanual bonus equal to 2% of the pa&-annual operating profit for Gadot, as determ
under International Financial Reporting Standaudiss:

Pursuant to the Agreement, Gadot will grant Mr. tded options to purchase 3,565,228 shares of d¢agtibgk of Gadot (tF
“Options”), representing approximately 5% of Gadotutstanding shares, which shall vest as follo@ptions for 376,336 shares
immediately vested and, Options for 227,778 shahedl vest at the end of each calendar quarter.Qpteons shall expire on the date |
“Option Expiration Date”) which is earlier of (x)pkil 12, 2014 or (y) 90 days after the terminatairMr. Meltzer's employment. Mr. Meltz
may exercise such Options only upon the occurrefic@) the public issuance of shares of capitatktof Gadot; (ii) a merger between Ge
and another company, provided that such companyaticcontrol Gadot prior to the merger; (iii) a olga of control of Gadot; or (iv) tl
cessation of Gadot’s commercial activities (eactiEamtitling Transaction”).The exercise price of the Options shall be a ppeeshare equ
to NIS 488,179,254 (approximately $117,013,244)ddid by the number of shares of Gadot outstandingf ahe date of the Agreement {
“Exercise Price”).
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At any time prior to the Option Expiration Date, Nifeltzer shall have the option (the “Put Optiotd)sell to Gadot the vested
Options for an amount equal to the Current Prigeshare less the Exercise Price. “Current Pricéfaised on a valuation of Gadot using a
fixed multiple of EBITDA less the net sum of certdinancial obligations (as more specifically st in the Agreement).

If an Entitling Transaction occurs before Octob@y 3012, the Put Option price per share will behtigler of the Current Price or 1
share price as valued in the Entitling Transacti®eginning on the date of the initial exercise &t Option through the second anniversary
of the Option Expiration Date, if and when Gadategrally pays a dividend, Gadot shall pay Mr. Meltae amount equal to the dividends 1
would have been paid on the number of shares cd\mréhe Options sold to Gadot pursuant to theaserof his Put Option as if Mr.
Meltzer still owned such shares. If no Entitlingafisaction has occurred by the Option ExpiratioreDilien Gadot shall be entitled to
purchase from Mr. Meltzer all of the vested Optitimst have not been sold pursuant to the Put Offitioan amount equal to the Current P
less the Exercise Price.

Under the Agreement, Mr. Meltzer shall be entitiedick leave and a certain number of paid vacateys, as well as the use of a
car, mobile phone, telephone expenses, and stigenttaveling out of the country from time to tipeach to be paid for by Gadot. In
addition, Mr. Meltzer shall be entitled to certaiverance, retirement and other benefits thatustmary in Israel for employees in
comparable positions and which shall be providedrfgart by contributions made by Gadot and irt pgrcontributions made by Mr.
Meltzer.

Perquisites

As is customary in Israel, we provide each Nameechtive Officer with the use of a car, mobile phooree meal per day, telephe
expenses, economic newspapers, and stipends ¥@litig out of the country from time to time. Thelua of the specific car an employ
receives varies according to his or her pay graitlimthe Company.

Additionally, consistent with practice in the Isliamarketplace, the Company reimburses the Namextiive Officers for a portic
of the taxes associated with the use of the canastale phone.

Severance and Change of Control Benefits

Israeli labor laws and agreements require payménseperance pay upon dismissal of an employee @n uprmination c
employment in certain other circumstances, inclgaitirement. The Comparg/severance pay is calculated based upon lengtbraite an
the latest monthly base salary (one mamtkalary for each year worked). Severance pay i¢ foam a fund into which the Compa
contributes up to 8 1/3% of the employgéase salary each month, in accordance with ideaeland the customary practice in Israel.
Companys liability for severance pay pursuant to Israalv is partly offset by insurance policies, where lamed Executive Officers are
beneficiaries of such insurance policies.

In addition to the above the Named Executive Officae eligible to participate in a Pension Plawliich both the employee and

Company contribute up to 5% of the employgelkase salary each month. The Named Executiveedfigre eligible to receive the fund u
termination of employment, including retirement.
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In addition to the above benefits, each of the egmpent agreements of certain executive officersigethat such executive offic
shall receive an additional payment of six monsaary (together with all related benefits for #ile month period including social benel
use of a vehicle, mobile telephone and any otlggatsiaccompanying the executive offisceemployment by the Company) in the event (i)
change of control of Ampal and (ii) such executificer's employment is terminated within six months frdra tate of the change of con
of Ampal. These arrangements were designed to greoiViese key employees with an additional benefisistent with Israeli practice
employees in comparable positions.

Pursuant to the terms of the employment agreemehtsach of the certain executive officers, follogithe termination «
employment, such executive officers shall not beolved, directly or indirectly, with any business entity that is in the field of tt
Company’s activities and/or is in direct competition the field of the Company’ activities for a period of six months followinge
termination of employment. Furthermore, during téwen of employment at the Company and for a pesioslventy four months following tt
termination of employment, each of these executffecers shall abstain from providing services imyamanner whatsoever, includ
consulting services, either paid or not paid, tp lmsiness or occupation in which the Company waslved.

Education Fund

The Named Executive Officers are eligible to pgsate in an education fund in which both the emptyand the Compa
contribute up to 2.5% and 7.5% respectively oféh®loyees base salary each month. The Named Executiveedfigre eligible to recei
the fund upon termination of employment, includietjrement. The education fund contribution, whigltustomary in Israel, can be uset
the Named Executive Officers at any time for prefesal education and every 6 years for any othepgee. As is customary in Israel,
Company also reimburses the Named Executive Offifartaxes associated with Company contributienthis fund beyond the maximt
contributed amount allowed according to the Isfaed law.

Vacation Provision and Recreation Pay

The Named Executive Officers are eligible to take ononth vacation per year. Additionally, pursu@antsraeli employment law
each Named Executive Officer is entitled to a éermount of recreation pay to be used for any rothepose. Each Named Execu
Officer is entitled to receive 13 days of recremafpay, which amounts to approximately $1,690 oaramual basis.

Sock Ownership and Retention Guidelines

The Company does not have any stock ownershipt@ntien guidelines or policies.
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Summary Compensation Table
For Fiscal Year Ended December 31, 2009

The following table sets forth all of the compeimatwards to our Named Executive Officers forykar ended December 31, 2C

Option All Other
Awards  Compensatior
Name and Principal Position Year Salary(9) Bonus(9) (9)(10) (7)(9) Total(9)
$ $ $ $ $

Yosef A. Maiman (1) Chairman of the Board

President and CE 2009 1,071,79. 1,006,62. - 168,86! 2,247,28;
2008 1,028,81. 979,48« 166,35 242,98! 2,417,63!
2007 890,34 1,092,04. - 24,27: 2,006,66!

Irit Eluz (2) (8)

CFO - SVP

Finance & Treasure 2009 357,26! 905,96( -- 124,43: 1,387,65
2008 342,93 824,82 110,71! 156,10 1,434,58:
2007 304,98 832,03! - 105,36¢ 1,242,39

Yoram Firon (3) (8)

Secretary, Vice

President Investmen 2009 241,06( 75,497 -- 93,94¢ 410,50:
2008 239,34 77,32¢ 79,53¢ 122,94 519,15¢
2007 227,47( 182,00° - 86,15! 495,53(

Amit Mantsur (4)

Vice President Investmen 2009 172,18! 100,00( -- 78,22( 350,40!
2008 170,96: 61,86: 40,331 89,76: 362,92-
2007 155,48 62,40 - 55,23¢ 273,12:

Zahi Ben-Atav (5)

Vice President Accounting and Control 2009 103,31: 30,19¢ - 51,59¢ 185,10¢
2008 71,01t - 19,09: 28,40¢ 118,51¢

Erez I. Meltzer (6)

Vice Chairman and CEO of Gac 2009 514,55: 476,82: 331,53! 136,28:11) 1,459,19
2008 187,32. 100,00( 85,92¢ 2,00012  375,24¢

(1) Mr. Maiman has been employed by Ampal sinceilAfB, 2002 as Chairman of the Board; On Septeni9er2006 Mr. Maiman wi
appointed as the President and CEO of Ampal.

(2) Ms. Eluz has been employed by Ampal since A5il2002.
(3) Mr. Firon has been employed by Ampal since BB, 2002.

(4) Mr. Mantsur has been employed by Ampal sinderkary 2, 2003.

20




(5) Mr. Ben-Atav has been employed by Ampal singeilAL, 2008.
(6) Mr. Meltzer has been employed by Gadot sinceadtber 1, 2008.

(7) Comprised of the Company's contribution in ésnaursuant to: (i) pension plan (ii) educationduii) use of car (iv) use of mobile (
final account settlement (vi) redemption of vacatwovision and (vii) reimbursed for the paymentaes.

(8) Eligible to receive an additional payment oftapsix months salary (i) in the event of a changeontrol of the Company and (ii) st
executive officer's employment is terminated witkin months from the date of the change of cordfehe Company.

(9) All cash compensation is paid in New Israelels#ls. The amounts in the table are converted ffrmNIS to U.S. dollars based on !
exchange rate of 3.775 for 2009, which represdrgseixchange rate as of December 31, 2009, of 3.882R008, which represents -
exchange rate as of December 31, 2008 and of 41082007, which represents the exchange rate Beoémber 31, 2007.

(10) Represents the grant date fair value in aesare with ASC 718 for stock options. The grant daitevalues have been determined bi
on the assumptions and methodologies set forthoie N3 of our financial statements filed on FormKLfbr fiscal year 2009.

(11) Of such amount, for services as director, 3®,0vas paid in cash.
(12) The amount was paid in cash for services r@xidir.

Outstanding Equity Awards
For Fiscal Year Ended December 31, 2009

Option Awards

Number of Number of
Securities Securities
Underlying Underlying
Unexercised Unexercised Option
Options Options Exercise
Name (Exercisable) (Unexercisable) Price ($) Option Expiration Date
Yosef A. Maiman(1, 437,50(@ 62,50( 1.17 December 7, 201
Irit Eluz(1) 358,50(3) -- 1.17 December 7, 201
Yoram Firon(1) 258,50 - 1.17 December 7, 201
Amit Mantsur(1) 73,00(® - 1.17 December 7, 201
Zahi Ber-Atav 10,00(® 30,00( 1.17 December 7, 201
Erez I. Meltzel 45,00 135,00( 1.17 December 7, 201

(1) The underlying securities reflect the repricofgAmpal’s outstanding options to ten employees, which wwasaved by the Compensat
Committee and the Board of Directors on Decemb&088. For further information, see “Stock Optidari3” below.

(2) 437,500 shares were vested and exercisabld Beaember 31, 2009. The remaining 62,500 shares aed become exercisable
installments of 15,625 shares, beginning on MaZ2010 and thereafter on the 12th day of the moh#ach subsequent threenth perio
until and including December 12, 2010.

(3) All vested and exercisable as of December 8820

(4) 10,000 shares were vested and exercisable Beadmber 31, 2009. The remaining 30,000 sharab \&fst and become exercisable
installments of 2,500 shares, beginning on Marc2080 and each three month anniversary thereafter.

(5) 45,000 shares were vested and exercisable@sagmber 31, 2009. The remaining 135,000 shaadbwest and become exercisable, in
installments of 11,250 shares, beginning on Marc@080 and each three month anniversary thereafter.
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Q: What other benefits does the Companyrpvide for its employees?

On February 15, 2000, the Compensation Committgeoapd an Incentive Plan (“2000 PlanY)nder which the Company t
reserved 4 million shares of Class A Stock, peimngtthe granting of options to all employees, affi& and directors. The 2000 Plan
approved by the Board of Directors at a meeting loel March 27, 2000 and was approved by a majofithe Companys shareholders at
June 29, 2000 annual meeting of shareholders.

On December 8, 2008, the Compensation CommitteettandBoard of Directors approved the repricing ofstanding options
purchase, in the aggregate, 2,270,000 shares ofaksn@lass A Stock, which were previously grantedtén of the Compang’ curren
employees, executive officers and directors purstathe 2000 Plan. The outstanding options hadh loeiginally issued with exercise pric
ranging from $3.12 to $5.35 per share, which regres] the then current market prices of Class AkStm the dates of the original gra
The repricing was effected by canceling the outitanoptions, and granting to each holder of cdedebutstanding options a new opti
with a ten year term, to purchase the total nunafeshares of Class A Stock underlying such candedletstanding options, at an exer
price equal to $1.17 per share, the closing pridélass A Stock on NASDAQ on December 5, 2008, st recent closing price prior to
approval by the board and the committee. The regdraptions maintain the vesting schedule of theelsd outstanding options.

On November 9, 2009, the Board of Directors appiabe grant of 180,000 options to Mr. Weinsteinhwah exercise price of $2.
per share.

On March 8, 2010, the Stock Option and Compensaliommittee approved the grant to the following entee officers of option
to purchase, in the aggregate, 730,000 sharesasSQG\ Stock, pursuant to the Compan2000 Plan: (i) to Yosef A. Maiman, option:s
purchase 340,000 shares of Class A Stock; (iiyitcEluz, options to purchase 205,000 shares o§<h Stock; and (iii) to Amit Mantst
options to purchase 185,000 shares of Class A Stbhk options have a ten year term beginning erdtite of grant and vest in sixteen e
quarterly installments. The exercise price ofdp#ons is $2.95 per share.

The 2000 Plan remains in effect , with respectip equity award granted under the 2000 Plan, foeréod of ten years from the d
of the grant of such equity award, however, the famy may not make any other equity awards unde®@ Plan after March 26, 2010
As of December 31, 2009, 3,053,001 options of B@02Plan are outstanding.

The options granted under the 2000 Plan may beereiticentive stock options, at an exercise pricebéodetermined by tl
Compensation Committee but not less than 100%eofain market value of the underlying options oe tlate of grant, or noimeentive stoc
options, at an exercise price to be determinechbyompensation Committee. The Compensation Coeenitiay also grant, at its discret
“restricted stock,” “dividend equivalent awardsyhich entitle the recipient to receive dividendstlie form of Class A Stock, cash c
combination of both and “stock appreciation rightshich permit the recipient to receive an amounthia form of Class A Stock, cash ¢
combination of both, equal to the number of shafeSlass A Stock with respect to which the rights exercised multiplied by the exces
the fair market value of the Class A Stock on tkereise date over the exercise price. The optisastgd under the 2000 Plan were gra
either at market value or above.
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Under the 2000 Plan, all granted but unvested nptilecome immediately exercisable upon the occctereha change in control

the Company.
SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COM PENSATION PLANS

Equity Compensation Plan Information ()
Number of

securities
remaining
available
Number of for future
securities Weighted- issuance
under equity

to be issued average
exercise  compensation

upon exercise
of price of plans
outstanding  outstanding (excluding
options, options, securities
warrants and warrants and reflected in
Plan category rights rights column (a))
| , , @) (b) c
Equity compensation plans approved by securityérs 3,053,001 1.29 946,999
Equity compensation plans not approved by sechotgers N/A N/A N/A
3,053,001 1.29 946,999

Total
Q) All information provided as of Deceent81, 2009.
Although, as of December 31, 2008, namber of securities remaining available for fetissuance under the 2000 Plan is

)
946,999, the Company may not make any other equirds under the 2000 Plan after March 26, 2010.

Q:  Who are Ampal's principal shareholders?
The following table sets forth information@fsMarch 17, 2010, as to the holders known to Anvglad beneficially own more than

5% of the Class A Stock, the only outstanding sesfevoting securities of Ampal. As of March 1712Qthere were 56,133,764 (not

including treasury shares) shares of Class A Stbé&mpal outstanding.
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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., of Class A Stock 9,650,13@ 17.1%
33 Havazelet Hasharon St.,
Herzliya, Israe
De-Majorca Holdings Ltd., of Class A Stock 18,850,151 33.5(%
33 Havazelet Hasharon St.,
Herzliya, Israe
Yosef A. Maiman of Class A Stock 34,997,031 61.85%
33 Havazelet Hasharon St. ®
Herzliya, Israe
Ohad Maiman of Class A Stock 28,500,28(M() 50.7%
33 Havazelet Hasharon St.,
Herzliya, Israe
Noa Maiman, o Class A Stock 28,500,28M(@) 50.71%
33 Havazelet Hasharon St.,
Herzliya, Israe
Yoav Maiman, of Class A Stock 28,500,28M@) 50.71%
33 Havazelet Hasharon St.,
Herzliya, Israe
Merhav M.N.F. Ltd., of Class A Stock 6,043,624 10.77%
33 Havazelet Hasharon St.,
Herzliya, Israe
Clal Finance Ltd. and Class A Stock 3,699,236) 6.5¢%

Clal Insurance Enterprises Holdings Ltd.
37 Menachem Begin St.,
Tel-Aviv 65220, Israe

(2) Consists of 9,650,132 shares of Class AlShetd directly by DiRapallo. Yosef A. Maiman owns 100% of the econoshiare
and one-fourth of the voting shares of Rapallo. In addition, Mr. Maiman holds an option&oquire the remaining tht
quarters of the voting shares of Rapallo (which are currently owned by Ohad Mainfdoa Maiman and Yoav Maiman,
son, daughter and son, respectively, of Mr. Maim
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)

©)

(4)
(%)

Consists of 18,850,153 shares of Class AlSheld directly by DeéMajorca. Yosef A. Maiman owns 100% of the econc
shares and one-fourth of the voting shares oMagarca. In addition, Mr. Maiman holds an optionaoquire the remaini
three quarters of the voting shares of Wajorca (which are currently owned by Ohad Maimhlma Maiman and Yoz
Maiman, the son, daughter and son, respectivelyiroMaiman).

Includes 453,125 shares of Class A Stock underlgiotipns which are currently exercisable or exafglis within 60 days !
March17, 2010, by Mr. Maiman and 6,043,623 shafe3lass A Stock held directly by Merhav. Yosef Aalvhan owns 100
of Merhav.

Yosef A. Maiman owns 100% of Merhe

Consists of 215,287 shares of Class A Shameficially owned by Clal Finance Ltd. (“Clal Fi@e”), none of which are he
for its own account; and 3,483,944 shares of Chasstock beneficially owned by Clal Insurance Entesgps Holdings Ltc
(“Clal”), of which (i) 3,144,878 shares of Class A Stock lzell for members of the public through, among athprovider
funds and/or mutual funds and/or pension fundsd/anindextinked securities and/or and insurance policiesjctvhare
managed by subsidiaries of Clal, each of which isidr$es operates under independent managemeninakds independe
voting and investment decisions, (ii) 182 share€laks A Stock are held by unaffiliated thdrty client accounts managec
Clal Finance Batucha Investment Management LtdFBQ as portfolio managers, each of which subsidiarjgsrates und
independent management and makes investment decisidependent of Clal and has no voting poweungh<lient account
and (iii) 554,171 shares of Class A Stock are Leiadify held for its own account.

Clal Finance is a majority owned subsidiary of Clahrough Clal Finance’ wholly owned subsidiary, CFB, Clal may
deemed to beneficially own 182 shares of Class éclS{the “CFB Shares”)Clal may be deemed to beneficially own
aggregate of 3,483,944 shares of Class A Stock“Gla Shares”).The CFB Shares are included in the Clal Shared.i€k
majority owned subsidiary of IDB Development Coigaion Ltd., an Israeli public corporation (“IDB Detfepment”).By reaso
of IDB Development control of Clal, IDB Development may be deemetiéahe beneficial owner of, and to share the p
to vote and dispose of, the shares of Class A Stacied beneficially by Clal. IDB Development is ajority owned subsidia
of IDB Holding Corporation Ltd., an Israeli publéorporation (“IDB Holding”). By reason of IDB Holdg's control (throug
IDB Development) of Clal, IDB Holding may be deentezheficial owner of, and to share the power t@\atd dispose of, t
shares of Class A Stock owned beneficially by Clt. Nochi Dankner, Mrs. Shelly Bergman, Mrs. Riftanor and Mi
Avraham Livnat may, by reason of their interestsaind relationships among them with respect to, Hiding, be deemed
control the corporations referred to in this fodtmoBy reason of the control of IDB Holding by Nodbankner, Shell
Bergman, Ruth Manor and Avraham Livnat, and thatiehs among them, Nochi Dankner, Shelly BergmanhMManor an
Avraham Livnat may each be deemed beneficial owifieand to share the power to vote and disposthefshares of Class
Stock owned beneficially by Clal.

The information regarding the holdings of Clal Fina and Clal, and the beneficial ownership therisdfased upon a Sched
13G/A filed by Clal with the SEC on February 1612C

25




Q:  What percentage of Class A Stock do the directorsnad officers own?
Security Ownership of Management

The following table sets forth information as of tdla 17, 2010 as to each class of equity securities of Ampalmy @f its
subsidiaries beneficially owned by each directat aamed executive officer of Ampal listed in then®Boary Compensation Table
above and by all directors and named executiveeari of Ampal as a group. All ownership is direntegs otherwise noted. The
table does not include directors or named executifieers who do not own any such shares:

Number of Shares

and
Nature of Beneficial Percent of Outstanding
Ownership Shares of

Name of Class A Stock Class A Stock
Yosef Maimar 34,997,03(M@) 61.85%
Irit Eluz 358,50((2) *
Yoram Firon 258,50(@ @
Amit Mantsur 73,00(@ *
Zahi Ber-Atav 12,50(@ &
Leo Malamuc 174,371 *
Dr. Joseph Yerushalr 165,00 i3
Dr. Nimrod Novik 146,25(2 *
Yehuda Karn 146,25( @
Menahem Moray 146,25(@ *
Joseph Gev 56,25(@ kJ
Erez I. Meltzel 56,25() *
Daniel Vaknin 56,25( &
Gideon Weinsteil 22,50(@ *
All Directors and Executive Officers as a Grc 36,781,40 63.01%

* Represents less than 1% of the class of secui

@ 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
and Merhav, respectively. See “Security Ownerslifartain Beneficial Owners.” In addition, this repents 453,125 shares
underlying options for Yosef Maiman which are prakeexercisable or exercisable within 60 days @frth 17, 201C

©) Represents shares underlying options which areptigsexercisable or exercisable within 60 dayMafch 17, 2010
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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 Exchange Act 0#4183 amended, requires Ampal’s executive offiaasdirectors, and persons who
own more than 10% of a registered class of Ampaiigity securities, to file with the Securities d&xthange Commission initial statements
of beneficial ownership (Form 3), and statementshainges in beneficial ownership (Forms 4 andf&}lass A Stock of Ampal. To the
Company'’s knowledge, based solely on its reviethefcopies of such forms received by it, all filiregjuirements applicable to its executive
officers, directors and greater than 10-percertiétolders were complied with.

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

On December 31, 2009, the Company signed aoropxercise agreement (the “Exercise Agreemewith Merhav pursuant to
which it exercised, subject to certain conditiatspption (the “Option”) to convert the Compang’sisting loan to Merhav (consisting of $20
million of principal plus accrued interest) (thed&n”) into a 25% equity interest in the sugarcaharmol production project in Colombia (the
“Project”) being developed by Merhav. The Loanv&lenced by an Amended and Restated Promissory, Nated December 25, 2008 (the
“Note”), issued by Merhav in favor of the Compaand is secured by Merhav’s pledge of its share3lags A Stock of the Company,
pursuant to that certain Pledge Agreement, dategmber 24, 2007, between Merhav and the Company'Rledge Agreement”). Merhav’s
obligations under the Note are guaranteed by MeeY@. Maiman pursuant to a personal guaranty ddaseof December 25, 2008 (the
“Guaranty”). The Option is evidenced by an Optiogréement, dated December 25, 2007, between Mertiththa Company, as amended on
December 25, 2008 (the “Option Agreement”). Ther,daption and related transactions are summariz@daviously filed annual and
periodic reports.

Pursuant to the Exercise Agreement, the camueiof the Loan into a 25% equity interest in Breject will take the form of the
issuance to the Company of 25% of all of the issaaratioutstanding equity interests in Merhav RendésvRhergies Limited, a Cyprus
corporation and subsidiary of Merhav (“Merhav Enest). The purchase price for the 25% equity stakderhav Energies, to be paid at
closing, is the outstanding balance of the Not®enember 31, 2009, or approximately $22.249 millibme closing of the purchase of the
25% equity stake and the conversion of the Loaulgect to, among other things, (i) the initialldissement of (or other evidence of) long
term debt financing for the Project obtained froanBo do Brasil or any other unaffiliated third gdender (the date such financing is
obtained, the “Qualified Financing Date”), (ii) tbayment in full of all outstanding amounts due paglable under the Note, and (iii) the
delivery at closing of the Shareholdefgireement (as defined below) by Merhav and the Gomipsetting forth certain agreements relatir
the governance of Merhav Energies. At closingNbée and the Guaranty shall be cancelled and #gel of Merhav’s shares of Class A
Stock under the Pledge Agreement shall be reled$edclosing is to occur on the Qualified Finandbete or as soon as practicable
thereafter, but no later than December 31, 2018.Bxercise Agreement contains other customaryrgjosdnditions, as well as customary
representations and warranties.

Pursuant to the Exercise Agreement, the Nate amended to extend its maturity date to theezaftithe Qualified Financing Date
or December 31, 2010. Additionally, Merhav and @@npany have agreed that, under certain circumssaach will arrange for loans to
Merhav Energies from to time to time through thpatties, directly or indirectly, for up to $15 nidlh.

As stated above, as a condition to closingdbmpany’s purchase of a 25% equity stake in MeHrergies, Merhav, the Company
and Merhav Energies will enter into a Shareholddggeement (the “Shareholders’ Agreement”), to jievfor, among other things, (i)
restrictions on the transfer of shares of Merhagrgies, (ii) a right of first refusal on transfefsshares of Merhav Energies, (iii) tag-along
and drag-along rights on the transfer of sharedevhav Energies, (iv) preemptive rights on the égsse of new shares of capital stock (or
other equity interest) by Merhav Energies, subje¢he anti-dilution rights of the Company, and v right of the Company to designate
25% of the directors of Merhav Energies. In additio preemptive rights under the Shareholders’ Agrent, the Company has been granted
anti-dilution protection, which may result in tresuance of additional shares of Merhav Energi¢isee@ompany, in the event that, prior to
end of the 180 day period following the commencemoétthe Project operations, Merhav sells, or Merhav Energiesissshares of Merh:
Energies at a per share price that is less thapahshare price paid by the Company under thediseeAgreement.
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Merhav is a multinational corporation withéngsts in a range of sectors, including energyastfucture projects and agriculture.
Merhav is a significant shareholder of the Compang is wholly owned by Mr. Yosef A. Maiman, the gtdent, CEO and member of the
controlling shareholder group of the Company. Bseaaf the foregoing relationship, a special conesitif the Board of Directors of the
Company composed of the Company’s independenttdirenegotiated and approved the transaction. HanlLokey Howard & Zukin
Financial Advisors, Inc., which has been retainefirsancial advisor to the special committee, aeldithe special committee on this
transaction.

In connection with the offering of its SerBglebentures, Ampal entered into a trust agreefieat'Agreement”) with Clal Finance
Trustees 2007 Ltd. (the “Trustee”) which becamedife on April 28, 2008, pursuant to which the @amy issued its Series B debentures to
investors in Israel. The Trustee is a member abap of affiliated companies, controlled by andlffed with IDB Holding Corporation Ltd.
(collectively, the “IDB Group”), that owns approxately 6.59% of the Company’s outstanding Classo&ksts of the date of this annual
report. In November 2007, Clal Electronics Indwstri td. (“Clal Electronics”), also a member of tB8 Group, entered into a previously
disclosed joint venture with the Company, throughhally-owned subsidiary of the Company, that Widtus on the new development and
acquisition of controlling interests in wind enengyjects outside of Israel. The joint venturevged equally by Clal Electronics and the
Company through its wholly-owned subsidiary. Cladgace, also a member of the IDB Group, led distdls in the offering in Israel of the
Series B debentures, and members of the IDB Graughpsed a portion of the Series B debentures. mlme of the IDB Group is acting a
market maker on the Tel Aviv Stock Exchange forghechase and sale of the Company’s Class A stodiSaries A debentures.

Gadot entered into a management servicesragrdevith the Company, according to which the Comyparovides Gadot with
management services for an annual consideraticulesd as a percentage of Gadot's profits. Fo8 Zidot paid the Company a sum of
12.8 million ($ 3.4 million) as the annual conskawn.

The Company entered into a management seragreement with Merhav, according to which Merhewfies the Company and
its subsidiaries with management, marketing, fir@lndevelopment and other administrative servfoesn annual consideration of NIS 10
million ($ 2.6 million).

Review and Approval of Transactions with Managemenand Others

Pursuant to its written charter and the mapllee rules of the NASDAQ Global Market, the Auditmmittee, acting as a special
committee, must review with management and appatiteansactions or courses of dealing with pantéated 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 reasonablyeceed in arm’s-length transactions with
unrelated parties. The Audit Committee has theaiithto engage independent legal, financial afeepadvisors. The Audit Committee has
reviewed and approved the terms of each of thesaeions described above.
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OTHER MATTERS
Other Business

The Board of Directors knows of no business othantthat described in this Proxy Statement thdthgilpresented for consideratior
the Annual Meeting. If other business shall propeome before the Annual Meeting, shares represkly valid proxies will be voted on
such matters in accordance with the best judgmfethiegpersons named as proxies on the proxy cardbeir duly authorized designees.

Shareholder Proposals

Any holder of Class A Stock who wishes to subnpteposal intended to be included in the proxy statet 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 thanddeber 1, 2010. Such a proposal must comply with sules as may be prescribed from
time to time by the SEC regarding proposals of sgcholders.

Any holder of Class A Stock who wishes to subnpteposal outside of Rule 14a-8 of the Securitiesharge Act of 1934, as
amended (the “Exchange Act”), which is not intentietle included in the Company’s proxy statementstiorward such proposal to the
Secretary of the Company at the address in thecdlofi Annual Meeting so that it is received by @@mmpany no later than February 14, 2
to be considered “timely” for the purposes of Rida-4(c) under the Exchange Act (relating to theurhstances under which a proxy may
confer discretionary authority to vote on certaiattars).

By Order of the Board of Director
YOSEF A. MAIMAN
Chairman of the Board of Directors, President

and Chief Executive Officer

March 31, 201(
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Ampal-American Israel Corporation

WO#
71483

V FOLD AND DETACH HERE V¥

IMPORTANT NOTICE REGARDING THE INTERNET AVAILABILIT Y OF PROXY MATERIALS FOR THE ANNUAL

MEETING OF SHAREHOLDERS TO BE HELD ON MAY 5, 2010:

The Notice of Annual Meeting, the Proxy Statementrad the 2009 Annual Report are available at Please mark your votes @
http://bnymellon.mobular.net/bnymellon/ampl . indicated in this exampl
THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR PROPOSALS 1 and 2.

1. ELECTION OF DIRECTORS FOR all WITHHOLD
nominees AUTHORITY

listed to the left  to vote for all FOR AGAINST ABSTAIN

Nominees01 Y. Maiman

8% 5 y;ljg;]l;?mi (except asnarkec nominees *EXCEPTIONS 2 RATIFICATION OF THE D D D
04 N. Novik to the contrary) listed to APPOINTMENT OF KESSELMAN &
05 G. Weinstein the left KESSELMAN, A MEMBER FIRM OF
06 E. Meltzer PRICEWATERHOUSECOOPERS
07 J. Geva D D D INTERNATIONAL LIMITED, AS
08 Y. Karni THE INDEPENDENT REGISTERED
09 D. Vaknin PUBLIC ACCOUNTING FIRM OF
10 M. Morag THE COMPANY FOR THE FISCAL
YEAR ENDING DECEMBER 31,
2010.
(INSTRUCTIONS: To withhold authority to vote fongindividual nominee, mark the 3. IN THEIR DISCRETION, UPON ANY OTHER MATTERS THAMAY
“Exceptions” box and write that nominee’s namehia space provided below.) PROPERLY COME BEFORE THE ANNUAL MEETING OR ANY
ADJOURNMENT(S) OR POS-PONEMENT(S) THEREOF
*Exception:

Mark Here for Address D
Change or Comments
SEE REVERSE

Signature Signature Date
Please sign exactly as name appears. In the casgabfit tenancies, coexecutors or co-trustees, bo#hould sign. If acting as attorney, executor, admistrator, trustee,
officer of a corporation, or in other representative capacity, please give full title under signature.




You can now access your Ampal-American | srael Corporation account online.
Access your Ampal-American Israel Corporation acdanline via Investor ServiceDirect® (ISD).

BNY Mellon Shareowner Services, the transfer ag@nfmpal-American Israel Corporation, now makes it easy @m/enient to get curre
information on your shareholder account.

e View account statu e  View payment history for dividenc
e  View certificate histon e  Make address chang
e  View book-entry informatior e  Obtain a duplicate 1099 tax for

Visit us on the web at http://www.bnymellon.com/sheeowner/isd
For Technical Assistance Call 1-877-978-7778 betwe8am-7pm
Monday-Friday Eastern Time

Investor ServiceDirect®
Available 24 hours per day, 7 days per week
TOLL FREE NUMBER: 1-800-370-1163

ChooseMLink SM for fast, easy and secure 24/7 online access tofytwre proxy materials, investment plan statersetaix
documents and more. Simply log onineestor ServiceDirect® at www.bnymellon.com/shareownet/iathere step-by-steq
instructions will prompt you through enrollment.

¥V FOLD AND DETACHHERE V¥

PROXY
AMPAL-AMERICAN ISRAEL CORPORATION

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OFIRECTORS

The undersigned hereby appoints Irit Eluz and YoFamn, and each of them, as proxy for the undeesigwith full power of substitution, to
vote and otherwise represent all of the sharedaffsCA Stock of Ampal-American Israel Corporatiaichof record by the undersigned on
March 17, 2010, at the Annual Meeting of Sharehwlde be held on May 5, 2010 at the offices of Brgave LLP, 1290 Avenue of the
Americas, 35th floor, New York, NY 10104, at 108n. local time, and any adjournment(s) or postpwere(s) thereof, with the same effect
as if the undersigned were present and voting shahes, on all matters as further described imtisempanying Proxy Statement. By
executing this Proxy, the undersigned hereby revake proxy previously given with respect to suchrss. If the undersigned needs
directions to the Annual Meeting to attend andfatevin person, the undersigned should contact AvApsrican Israel Corporation by

telephone at (866) 447-8636. The undersigned aclaulges receipt of the Notice of Annual Meeting ba&holders 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 M ADE, THE SHARES REPRESENTED BY THIS PROXY WILL
BE VOTED “FOR” EACH OF THE BOARD OF DIRECTORS’ NOMI NEES AND “FOR” PROPOSAL 2. THE PROXIES, IN
THEIR DISCRETION, ARE AUTHORIZED TO VOTE UPON ANY O THER MATTERS THAT MAY PROPERLY COME
BEFORE THE ANNUAL MEETING OR ANY ADJOURNMENT(S) OR POSTPONEMENT(S) THEREOF.
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