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UNITED STATES
SECURITIESAND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K
CURRENT REPORT
Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of report (Date of earliest event reportedies, 2007 (June 6, 2007)

AMPAL -AMERICAN ISRAEL CORPORATION

(Exact Name of Registrant as Specified in Charter)

New York 0-538 13-0435685
(State or Other Jurisdiction (Commission (IRS Employer
of Incorporation) File Number) Identification No.)
111 Arlozorov Street, Tel Aviv, Israel 62098
(Address of Principal Executive Office (Zip Code)
Registrant's telephone number, including area 1-86€-447-8636
N/A

(Former Name or Former Address, if Changed Sinct Raport,
Check the appropriate box below if the ForrK 8iling is intended to simultaneously satisfy tfiéng obligation of the registrant unc
any of the following provisionsgee General Instruction A.2. below):
O Written communications pursuant to Rule 425aurttde Securities Act (17 CFR 230.425)
O Soliciting material pursuant to Rule 14a-12 emithe Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant te Radl-2(b) under the Exchange Act (17 CFR 240.1(%d)-2
O

Pre-commencement communications pursuant te RR#-4(c) under the Exchange Act (17 CFR 240.18g-4

Iltem 8.01 Other Events.

Formation of Joint Venture to Hold Interest in Ellsiditerranean Gas Co. S.A.E

Joint Venture

On June 6, 2007, the Company, through a wholly @mubsidiary Merhav Ampal Energy Ltd. (“MAE”"), engel into
an agreement with Merhav (m.n.f.) Ltd. (“Merhavijdacertain Israeli institutional investors (thevéstors”) providing for the establishment
of a joint venture to purchase and hold sharesast Klediterranean Gas. Co. (S.A.E.), an Egyptiaparation (“EMG”). The terms of the
transaction provide that the joint venture will pliase, with funds provided by the Investors, a lil@#est in EMG from Merhav for a
purchase price of approximately $40 million. The@being paid is the same purchase price (on ahlgee basis) paid by MAE in its last
purchase of beneficial interests in EMG in Decen##}6. The Investors will have a 50% interest mjtint venture for their $40 million
contribution. MAE will contribute a 1.8% interest EMG in exchange for the remaining 50% intereshajoint venture. The transaction is
subject to customary closing conditions and is etgubto close within the next 60 days.

The joint venture entity will be a newly formeddsti limited partnership, "Merhav Ampal Energy Halgs, LP" (the
“Partnershi”), whose general partner will be a newly formed Isre@npany equally owned by Ampal and the Isradlidstructure Funi



(“lIF™), one of the Investors. MAE and the Investawill be limited partners. The general partnedlshanage the
partnership through a 4 person board of directars,of whom will be appointed by Ampal and two dfiem shall be appointed by Israel
Infrastructure Fund. If a deadlock on the boardicéctors of the general partner occurs in connaatiith certain major decisions relating to
EMG (such as changes in EMG'’s organizational docuser dividend policy, the sale, merger or liqticia of EMG, capital calls by EMG,
approval of material and related party agreemets, issuances by EMG and the exercise of preempgtis), the general partner will cat
the shares of EMG held by the Partnership to bedspto rata in accordance with the wishes of Arapal IIF.

EMG is an Egyptian joint stock company which hasrbgiven the right to export natural gas from Edggsrael and
other locations in the East Mediterranean basiramianderwater pipeline. The pipeline, which EM®@ets to be completed during the first
quarter of 2008, will run from El-Arish, Egypt tosAkelon, Israel.

Amended Shareholder Agreement

In connection with the closing of the joint ventukAE, Merhav and the Partnership will enter intoAamended and
Restated Agreement of Certain Shareholders (theeifdad Shareholders Agreement”) modifying the curagneement between MAE and
Merhav setting out certain agreements with resgettteir EMG Shares.

The Amended Shareholders Agreement will provide ifteashareholder proposes to sell its EMG intetesin
unaffiliated third party, the other shareholderfl ndve a right to participate on a pro rata basis.

The Amended Shareholders Agreement will also pethict to the extent the holdings of the sharelsldgtitle them
to appoint two directors of EMG, one director stalselected by Merhav after consultation with Mdiel one director shall be selected by
the Partnership. In addition, the consent of 93%eq# (subject to adjustment) of the EMG shared bglthe shareholders must be obtained
before a vote by any shareholder for or againsatemajor decisions, including changes in EMG'gamizational documents, a public
offering or other issuances by EMG, capital caisMG changes in dividend policy, approval of spédistributions, and approval of
material and related party Agreements.

The Amended Shareholder Agreement also will profédeeach shareholder to have preemptive rights veispect to
new issuances by EMG. If a shareholder does natediesuse its preemptive rights the other shaiddrsl to the extent possible, may utilize
the non-participating shareholder’s preemptivetsgin a pro rata basis.

The Amended Shareholder Agreement will be entergddt the closing of the joint venture. The forgpdescription of
the Amended Shareholder's Agreement does not puipde complete and is qualified in its entireyyrbference to the Form of Amended
Shareholders Agreement filed as Exhibit 10.1 hereto

A copy of the Company’s press release announciisgrénsaction is attached hereto as Exhibit 98dLisincorporated
in this report by reference.

Item 9.01 Financial Statementsand Exhibits.
(d) Exhibits.
Exhibit No. Description of Exhibit
10.1 Form of Amended and Restated Agreement of Cerfagme®iolders of East Mediterranean Gas
99.1 Press release of Ampal-American Israel Corporaggarding the agreement to form of a joint ventith Israeli

Institutional Investors with respect to EMG, dafethe 7, 200€
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FINAL VERSION
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BETWEEN
MERHAV AMPAL ENERGY LIMITED
AND
MERHAV (M.N.F.) LIMITED
AND
MERHAV AMPAL ENERGY HOLDINGS LP

originally dated as of August 1, 2006

as amended and restated [ ] 2007
TABLE OF CONTENTS

Page(s
ARTICLE | DEFINITIONS 2
ARTICLE Il NOMINEE ARRANGEMENT 4
2.1 Ownership and Benefi 4
2.2 Capital Calls; Additional Share 5
2.3 Registratior 6
2.4 Benefits of Article Il 6
ARTICLE Ill TRANSFER OF SHARE:S 4
3.1 Restrictions on Transft 6
3.2 Tag Along Right 6
ARTICLE IV BOARD OF DIRECTORS; SHAREHOLDER VOTING GREEMENTS 7
4.1 Designation of Director 7
4.2 Voting Agreement: 7
4.3 Shareholder Meeting 8
ARTICLE V MISCELLANEOUS 9
5.1 Governing Law 9
5.2 Consent to Jurisdictio 9
5.3 Remedie: 9
5.4 Severability 9
55 Interpretatior 9
5.6 Costs and Expens 10
5.7 Notices 10
5.8 Counterpart: 11
5.9 Entire Agreemen 11
5.10 No Third Party Rights; Assignme 11
5.11 Waivers and Amendmen 11



AMENDED AND RESTATED

AGREEMENT OF CERTAIN SHAREHOLDERS

AMENDED AND RESTATED AGREEMENT OF CERTAIN SHAREHOLERS (this “ Agreemen, dated [ ], 2007,
between Merhav (m.n.f) Limited, a company organiaeder the laws of the State of Israel (* Merfipvand Merhav Ampal Energy Limited,
a company organized under the laws of the Stakera¢l (“ Ampal Energy) and Merhav Ampal Energy Holdings LP, a limitegrmership
registered under the laws of the State of Isr&el (Partnership”) (each, a * Paftand, collectively, the “ Partie$ and together with any
other person that becomes party hereto, the * 8bhters”).

RECITALS

WHEREAS, Merhav and Ampal Energy entered into teatain Omnibus Agreement, dated as of Decemh20d5, pursuant to
which Ampal Energy purchased from Merhav the beradfinterest in 1,200 normal shares of the outlitemcapital stock of East
Mediterranean Gas. Co. S.A.E., an Egyptian ComgaBMG ") from Merhav;

WHEREAS, on [insert date] Ampal Energy exercised its option to purctesadditional 2,760 shares of EMG in accordandk
the terms of that certain Stock Purchase Agreeifftieat’ Original Stock Purchase Agreem&ntdated as of August 1, 2006, between Merhav
and Ampal Energy;

WHEREAS, pursuant to the Original Stock PurchaseeAment, Merhav sold to Ampal Energy 2,760 shates“(New EMG
Shares) of EMG Stock;

WHEREAS, as a condition to Ampal Energy’s purchafsthe New EMG Shares pursuant to the Original ISfdgrchase
Agreement, Merhav had agreed, among other thinggant Ampal Energy (a) tag along rights with extgo any sale of the shares of EMG
Stock held by Merhav (the “ Merhav Shafgat the time of such transfer; and (b) the rightonsult with Merhav regarding the appointment
of the Merhav Directors, all as was set out in‘thgreement of Certain Shareholdeesitered into by Ampal Energy and Merhav on Augy
2006 (the “ Original Shareholdéragreement).

WHEREAS, pursuant to Article 43 of the Statute€bG, as amended, a General Assembly of the Shatetsodbf EMG (“
General AssemblY) must convene annually during the three montlisfong the end of EMG's fiscal year, which fisgaar ends on
December 3%;

WHEREAS, pursuant to Article 21 of the Statute&€MG, as amended, there are currently two memberssenting Merhav
currently serving (the “ Appointed Directdison the Board of Directors of EMG (the “ Bodfyl

WHEREAS, at the meeting of the General Assembld bel March 13, 2006, Merhav designated Messrs. éfdssMaiman and
Nimrod Novik as the Appointed Directors a

Messrs. Yossef A. Maiman and Nimrod Novik are, Bthe date hereof, the current Appointed Directors;

WHEREAS, pursuant to a stock purchase agreemetet la ], (the " Merhav Stock Purchase AgreetiieMerhav has sold to
the Partnership, [ ] shares of EMG Stock pmcsuant to a stock purchase agreement, dated[(the " Ampal Stock Purchase Agreement
") Ampal Energy has transferred to the Partnerghip, ] shares of EMG Stock;

WHEREAS, as of the date hereof, the Partnershigllegnd beneficially owns [ ] shares of EMG &aepresentingd % of
the issued and outstanding capital stock of EM@Hshares, together with any subsequent sharel8|Gf &ock acquired by the Partnership,
the " Partnership Sharés

WHEREAS, as of the date hereof, Merhav beneficiains [ ] shares of EMG Stock, such sharesesgmting [ 1% of the
issued and outstanding capital stock of EMG;

WHEREAS, as of the date hereof, Ampal Energy owns][shares (together with any subsequent sltdieMG Stock acquired
by Ampal Energy, th* Ampal Share) such shares representid % of the issued and outstanding capital stock ofZ&



WHEREAS, Merhav, Ampal and various entities whicé partners in the Partnership have signed an egmtedated [ ], 2007
titted "Framework Agreement” (the " Framework Agremt")

WHEREAS, as a condition to the closing of the teanti®ns contemplated by the Framework Agreementhileand Ampal
Energy have agreed with the Partnership to ameddestate the Original Shareholders’ Agreementtarjdin the Partnership as a party to
such amended and restated agreement as set ot here

NOW, THEREFORE, in consideration of the aforesaihpises and of the mutual representations, waesatid covenants
contained herein, and for other good and valuatfsideration, the receipt and sufficiency of whighereby acknowledged, the Sharehol
hereby agree as follows:

ARTICLE

DEFINITIONS
The following terms shall have the following meagsrfor purposes of this Agreement:

“ Affiliate " means (a) with respect to any Person (other thandividual), a person that directly or indirecttiirough one or mot
intermediaries, controls, is controlled by, or i&lar common control with, such person, where “adhtneans the possession, directly or
indirectly, of the power to direct or cause theediion of the management policies of a Person, lveneéhrough the ownership of voting
securities, by contract, as trustee or executoottogrwise and (b) with respect to any individaay relative or spouse of such Person, or any
relative of such spouse, who has the same homechsPerson.

“ Agreement’ has the meaning set forth in the Preamble.
“ Ampal Energy”’ has the meaning set forth in the Preamble.
“ Ampal Shares has the meaning set forth in the Recitals.

“ Ampal Stock” means the Class A Stock, par value $1.00 persivirAmpal-American Israel Corporation, a New York
corporation.

“ Appointed Directors has the meaning set forth in the Recitals.

“ Board” has the meaning set forth in the Recitals.

“ Business Day shall mean any day that is not a Saturday, Sumdather day on which banks are required or aighdrby Law
to be closed in New York City on Israel.

“ Egyptian Law” means any law (including common law), statutefigbry instrument, code, ordinance, regulatioredive,
legally binding rule, decree or other legally ecfmable obligation imposed by a court or other gmiithe Arab Republic of Egypt.

“ EMG Organizational Documentsmeans (i) the Decree of the General Authority farelstment and Free Zones No. 1020 of ¢
Regarding Authorization for the Establishment o§Bdediterranean Gas Company an Egyptian JoinkSZaenpany According to the
Special Free Zones System, as amended from i (i) the Statutes of East Mediterranean Gasigany an Egyptian Joint Stock
Company According to the Special Free Zones Systsrmay be amended from time to time and (iii) eiyer document or instrument
relating to the formation or governance of EMG.

“ EMG Stock” means the normal shares of East Mediterranean@GasS.A.E., an Egyptian Company.
“ Exercise Notic€ has the meaning set forth in Section 3.2(b).
“ Exercise Period has the meaning set forth in Section 3.2(b).

“ General Assembly has the meaning set forth in the Recitals.

“ Lien " means any mortgage, pledge, hypothecation, chaggignment, deposit arrangement, encumbranagitydaterest, lien,
fiduciary assignment and any security or similareagnent of any kind or nature whatsoever.

“ Merhav Share$ has the meaning set forth in the Recitals.

“ Merhav” has the meaning set forth in the Pream



“New EMG Share$ has the meaning set forth in the Recitals.

“ Offer " has the meaning set forth in Section 3.2(a).

“ Offer Notice” has the meaning set forth in Section 3.2(a).

“ Omnibus Agreemerithas the meaning set forth in the Recitals.

“ QOriginal Stock Purchase Agreemeértias the meaning set forth in the Recitals.

“ Parties” has the meaning set forth in the Preamble.

“ Partnership Sharéshas the meaning set forth in the Recitals.

“ Party” has the meaning set forth in the Preamble.

“ Person” means an individual, corporation, partnershipsty limited liability company, a branch of any &entity,
unincorporated organization, joint stock companintjventure, association or other entity, or anyegnment, or any agency or political
subdivision thereof.

“ Shareholders has the meaning set forth in the Preamble.

“ Statutes of EMG means the Statutes of East Mediterranean Gas @oynidin Egyptian Joint Stock Company According t® th
Special Free Zones System, as amended from titi@eo

“ Stock Purchase Agreemeritmeans the Original Stock Purchase Agreementivibdhav Stock Purchase Agreement and the
Ampal Stock Purchase Agreement.

“ Transfer” means, whether voluntary or involuntary, any #fan, assignment (including any fiduciary assigntyjeaonveyance
and sale.

“ Transfere€' has the meaning set forth in Section 2.1(a).

ARTICLEII

NOMINEE ARRANGEMENT

2.1 Ownership and Benefit§o the extent that the Ampal Shares have not begistered in the name of Ampal Energy on
the books and records of EMG, Merhav shall actaasinee on behalf of Ampal Energy with respect ®Ampal Shares and agrees as
follows:

€) Merhav and Ampal Energy hereby agiatthe Ampal Shares shall, subject to Secti@nt#& held in the name of
Merhav, but that the economic and all other berafinterests in and to the Ampal Shares (includhmgright to direct the votes of the Ampal
Shares) shall belong at all times to Ampal Enearyafl purposes whatsoever. Merhav and Ampal Eneggge that all the benefits associated
with the Ampal Shares shall at all times be solktse of Ampal Energy, and that Merhav shall havéeneficial right whatsoever to the
Ampal Shares. All dividends and other distributiovith respect to the Ampal Shares shall belong to

Ampal Energy.

(b) Merhav agrees to take any actiomwéspect to the Ampal Shares (including, with@utthtion, with respect to the
voting, sale, pledge or other disposition of thep&inShares) as shall be requested from time tolbiyn&mpal Energy, to the extent
permissible by the constituent documents of EMG @thérwise in accordance with this Agreement.

(c) The Parties hereby agree that Merhi#l\establish a bank account (the “Bank Accounti)h a bank mutually acceptal
to the parties (the “Bank”) in its name, and thadrkhv, as legal holder of the Ampal Shares, shaitiict EMG to remit any and all dividends
and distributions with respect to all shares of EN&E by Merhav to the Bank Account. Merhav herabgees that it shall not, without t



consent of Ampal Energy, instruct EMG to remit demds and other distributions payable on the Arpalres to any account
other than the Bank Account. Merhav shall instthetBank (such instructions to be changed onlyobyt potification to the Bank from
Ampal Energy and Merhav) to immediately transfeAtopal Energy such part of any dividends or disttitns or other money received in
the Bank Account, which is attributable and/or paith respect to the Ampal Shares. The partiesweg#l their commercially reasonable
efforts to have the Bank acknowledge the agreesetrforth in this Paragraph 2.1(c).

(d) In the event Merhav receives any dividends or ithistions or other money in respect of the Ampal8sawhich was ni
remitted to Ampal Energy in accordance with Secfdi(c), such distributions and moneys shall bekongmpal Energy and shall be
remitted to Ampal Energy by Merhav promptly upooeigt.

2.2 Capital Calls; Additional Shargs) Each of Ampal Energy and Merhav hereby cortntn pay and contribute to EMG
(in the case of Ampal Energy, either directly aotigh payment to Merhav) its pro rata share ofathneunts required to be paid by
shareholders of EMG pursuant to EMG’s constituemtgnents or other agreements between EMG andatsisblders or among EMG'’s
shareholders. Merhav shall notify Ampal Energy mf auch capital calls no more than two (2) Busirigggs following receipt by nominee of
a capital call from EMG. In the event Merhav doesintend to make such required capital contributicshall so notify Ampal Energy of
such intention reasonably in advance of the due fdatsuch capital contribution so as to permit Afripnergy to make such capital
contribution in accordance with this Section 2.2(a)

(b) In the event Merhav has notified Aahanergy that it will not make a required cap#ahtribution, the parties hereby
agree that Ampal Energy may elect to make suchaagntribution on behalf of Merhav, and Merhaalslcooperate and take all necessary
action to cause such capital contribution to beenaith the funds provided by Ampal Energy. In thhere Ampal Energy does make such
capital contribution, without any further actionceesary, Merhav hereby assigns to Ampal Energhéheficial ownership of such number of
additional shares of Merhav Stock for its own actaqual to the quotient determined (x) the am@aid by Ampal Energy with respect to
such capital call (less the amount attributablnéoAmpal Shares) dividday (y) the weighted average of the Purchase PriceSRare set
forth in the Stock Purchase Agreement and the mseelprice per share of EMG Stock set forth in thentBus Agreement. Merhav shall
provide any other instruments or documents readpnab

requested by Ampal Energy to evidence any tramsfassignment of Merhav Shares hereunder. AnyiadditMerhav Shares transferred
hereunder shall be subject to the same restricbartsansfer set forth in Section 2.1(a) of the s Agreement.

2.3 RegistrationAt any time upon the request of Ampal Energy, Mershall promptly take all necessary actionsandfe!
on the register of EMG in accordance with the dtuestit documents of EMG and Egyptian Law, the vallid legal title to the Ampal Shares,
free and clear of any Liens. Merhav shall be resjida for any transfer, stamp or similar taxesonmection with such transfer. Merhav
hereby represents and warrants that no consepipoowal (including, without limitation, any signatuor other document) of EMG or any
other Person is necessary for the registratiohe@®mpal Shares in the name of Ampal on the boaksrecords of EMG (other than notifyi
the General Authority for Investments and Free Zamad subject to the requirements of the Genertilakitly for Investments and Free
Zones). Merhav, in consideration of the undertakihgrein and in the Stock Purchase Agreement, haghorizes Ampal Energy to execute
any documents necessary or advisable in the nanamafon behalf of, Merhav that are required ferttiansfer of legal title of the Ampal
Shares to Ampal Energy on the book and record& E

2.4 Benefits of Article LIThe provisions of this Article 1l are solely bindg upon and for the benefit of Merhav and Ampal
and no other Shareholder shall have any rightbligations under this Article .

ARTICLE Il
TRANSFER OF SHARES
3.1 Restrictions on Transfer
€) Other than to its another Sharehrabden Affiliate thereof , none of the Sharehotderay Transfer any of its shares of

EMG Stock to any Person (a “ Transfefgexcept as hereinafter provided or as providethexStock Purchase Agreement to which such
Shareholder is a party.

(b) As a condition to the consummatidamy Transfer to a Transferee, a transferring &halder shall cause such
Transferee to sign a counterpart to this Agreeraadtagree to be bound by the same terms to whidhtsansferring Shareholder is bound
under this Agreement, other than those terms aoedain 4.1.

3.2 Tag Along Right

@) If at any time after the date her@o®Bhareholder (the “ Transferring Paitylesires to Transfer some or all of the Shares
of EMG held by the Transferring Party, and the Bfarring Party shall have obtained a bona fidetemibffer from an unrelated third-party
proposed Transferee (“ Offer "), the Transferring Party shall promptly deliver te thther Shareholders (t“ Offeree”) a written notice (al




“ Offer Notice”), enclosing a copy of the Offer, offering eactf@ée the right, during a period of 45 days afelivér of the Offer
Notice (the" Exercise Period), to sell a portion of its shares of EMG Stocksunch Offer to such Transferee

on the same terms and conditions as set forthdh &dfer, up to an amount of such number of shagesl to the product of (A) the number
of shares of EMG Stock subject to the Offer andgd®action, the numerator of which is the numtestares of EMG Stock owned by the
Offeree and the denominator of which is the aggeegamber of shares of EMG Stock owned by the Tearisg Party and all Offerees
electing to participate in such sale. The numbehaires to be sold by the Transferring Party th Juansferee shall be reduced by the
number of shares of EMG Stock to be sold by eadbr@é hereunder.

(b) Any election to sell made by an @éfehereunder shall be made by written notice duhie Exercise Period from such
Offeree to the Transferring Party.

(c) Any Transfer by an Offeree pursuant to this SecBighshall be for the purchase price and on theg¢emd conditions s
forth in the related Offer, and the closing therstadll be concurrent with the Transfer by the Tiamig Party.

(d) In the event that an Offeree dogseterct to sell pursuant to this Section 2.2, aesdnot respond during the Exercise
Period, then the Transferring Party shall haveriti® to consummate the Transfer of its SharesM&EStock in accordance with the terms of
the Offer during the 180-day period following thepiation of the Exercise Period relating to sudfe® provided that such unrelated third
Party Transferee shall undertake to be bound bpithsions of this Agreement.

ARTICLE IV

BOARD OF DIRECTORS; SHAREHOLDER VOTING AGREEMENTS

4.1 Designation of DirectordVith regards to the appointment of the Appoirbackctors, the Parties agree that (x) prior to
the appointment or re-appointment of any Appoirdé@ctor, Merhav shall have consulted with AmpakEjy regarding such appointment or
re-appointment (y) one of the Appointed Directdralsbe appointed on the instructions of the Pastmip, and (z) in the event that Merhav
ceases to hold any shares of EMG Stock, the Shiderlscshall appoint or re-appoint the Appointedebiors, as necessary and from time to
time, only after such appointee has received tipeasmal of Shareholders representing greater thé&f &0the shares of EMG Stock held by
of the Shareholders. To the extent that for angaradierhav ceases to be entitled to appoint theoiyed Directors, the Shareholders (and if
different, the Parties) shall use reasonable eftorreach agreement with the other shareholdefdAsd that the Shareholders shall be enti
to appoint the Appointed Directors and, in suchuginstances, such appointment or re-appointmenttstahade only after such appointee
has received the approval of Shareholders repiiegemteater than 50% of the shares of EMG Stoc# hglall of the Shareholders

4.2 Voting Agreements

€) The Parties agree that (x) eacheétwder shall not vote its shares of EMG StocKypMerhav, if acting as nominee,
shall not vote such shares as nominee for sucleBblaer in favor of any of the following actionsless Shareholders holding at least the

Minimum Percentage of the shares of EMG Stock bgldll of the Shareholders have voted in favorumihsaction:

0] any change in the purpose of EMG atestin the EMG Organizational Documents;
(i) any sale of all or substantially aflBMG’s assets or public offering of EMG'’s shargsecurities;
(iii) the merger or consolidation of EMGtiviany other party;

(iv) the liquidation or dissolution of EMG;

(V) any proposed amendment to the EMG @irgdional Documents;
(vi) any demand for additional capital froie shareholders of EMG;
(vii) any request for special distributidnem EMG,;

(viii) any change to EM's distribution policy (as described in the Stockdhase Agreements



(ix) any approval of any related party saction of EMG;
(x) any approval of a material agreemdriEMG; or
(xi) any approval of any issuance of newarsk in EMG.

In this Section 4.2, the Minimum Percentage shall®0 minus “X” (where “X” is the percentage th&¢4 of the Partnership
Shares constitutes out of the total number of tiaees of EMG Stock held by all of the Shareholders)

(b) Notwithstanding the abovementione&ection 4.2(a), if at any time Mr. Yossef A. Maimshall own, directly or
indirectly (through entities controlled by Mr. Y&fsA. Maiman, where “control” means the holdingnabre than 50% of the shares or rights
to appoint directors or other rights of such entifyares of EMG Stock constituting 5% or less efiisued and outstanding share capital of
EMG, the Shareholders agree to vote their respestiares of EMG Stock (including making sharehofdeposals) as directed by a vote of
the majority of shares of EMG Stock held by ther8halders.

4.3 Shareholder Meeting®n ten day’s notice, any Shareholder may calkatmg of shareholders for any purpose relating
to EMG, this Agreement or the Stock Purchase Agergm

ARTICLE YV
ADDITIONAL EMG SHARES

5.1 Exercise of REEmptive Right In the event that the shareholders of EMG arereff the right to contribute additional
capital to EMG in return for the issuance of additil EMG Stock (the Additional Contribution "), whether pursuant to the EMG
Organizational Documents or otherwise, each Shdehshall notify the other Shareholders in writinighin 45 days of the Shareholders
being informed of the right to make such AdditioGaintribution (or if the time period determinedtbg EMG shareholders for such
Additional Contribution is shorter, at least 30 sléty advance thereof) whether it intends to pasdits in such Additional Contribution.

5.2 Excess Right§ o the extent a Shareholder does not wish toceseeits right to participate in the Additional
Contribution, the other Shareholders shall be ledtiio utilize the rights of such non-participati®gareholder. To the extent that more than
one Shareholder wishes to utilize such excesss;igh¢y shall be allocated among such Shareholpgersata to their respective holdings of
EMG Stock.

ARTICLE VI

MISCELLANEOUS

6.1 Governing LawThis Agreement shall be governed in all respéatduding validity, interpretation and effect, the
internal laws of the State of Israel without regardts conflict of law principles.

6.2 Consent to Jurisdictioithe Parties hereby agrees that: (i) the competants of the city of Tel Aviv-Jaffa shall have
exclusive jurisdiction to hear all disputes arisingonnection with this Agreement and no othertoshall have any jurisdiction whatsoever
in respect of such disputes (ii) such Party shatllmake any venue objection with respect to anpacdommenced in any such court; (iii)
such Party may be served by registered or certifiad, return receipt requested, addressed asgedun Section 6.7 hereof .

6.3 Remediedt is expressly understood that the equitablesdaias of specific performance and injunction shalkvailabl
for the enforcement of the covenants and agreenhenésn, and that the availability of these equé@abmedies shall not be deemed to limit
any other right or remedy to which any party t@thAgreement would otherwise be entitled.

6.4 SeverabilityEach Section, subsection and clause of this Agee¢ constitutes a separate and distinct undegakin
covenant or provision hereof. In the event that proyision of this Agreement shall finally be detémed to be unlawful, such provision shall
be deemed severed from this Agreement, but evéer @rrovision of this Agreement shall remain irl fatce and effect.

6.5 InterpretationWWhenever used in this Agreement, except as otker@xpressly provided or unless the context otlserw
requires, any noun or pronoun shall be deemedctade the plural as well as the singular and teec@ genders. Unless otherwise specif

words such as “herein”, “hereof”, “hereby”, “herelan” and words of similar import refer to this Agreent as a whole and not to any
particular Section or subsection of this




Agreement, and references herein to “Articles” 8ections” refer to Articles or Sections of this Agment. The headings in this Agreement
are intended solely for convenience of referencksdmall be given no effect in the constructionnteiipretation of this Agreement.

6.6 Costs and Expensésach party shall bear its own expenses incurrebnnection with the negotiation, preparation,
execution and closing of this Agreement and thes@ations provided for hereby.

6.7 NoticesAll notices or other communications required ermitted by this Agreement or any other Transaction
Document shall be effective upon receipt and dhaih writing and delivered personally or by ovghticourier, or sent by facsimile (with
confirmation copies delivered personally or by éeuwithin three (3) business days), as follows:

If to Merhav, to:

Merhav (m.n.f) Ltd.

33 Havatzelet Hasharon Street

Herzlia, Israel

Attention: Mr. Yossef Maiman and Mr. Leo Malamud
Facsimile:+972-9-9501733

with copies to:

M. Firon & Co., Advocates and Notaries

16 Abba Hillel St.,

Ramat Gan, Israel

Attention: Adv. Eldad Firon and Adv. Nimrod Bashan
Facsimile: +972-3-7540011

If to Ampal Energy, to:

Merhav Ampal Energy Limited
c/o Ampal-American Israel Corp.
111 Arlozorov Street

Tel Aviv 62098 Israel

Attention: Yoram Firon
Facsimile:+972-3-6080101

with copies to:

Bryan Cave LLP

1290 Avenue of the Americas

New York, NY, USA 10019
Attention: Kenneth Henderson, Esq.
Facsimile: (212) 541-1357
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If to the Partnership, to:

Merhav Ampal Energy Holdings LP
c/o Ampal-American Israel Corp.
111 Arlozorov Street

Tel Aviv 62098 Israel

Attention: Yoram Firon
Facsimile:+972-3-6080101

with copies to:

Israel Infrastructure G.P., L.P.
48 Ahad Ha'am Street

Tel Aviv

65202

Attention: Yaron Kestenbaum
Facsimile: + 972-3-7110717



or to such other address as hereafter shall béeshed as provided in this Section 6.7 by any Pargny other Party. If notice is to be given to
another Shareholder, such notice shall be sehetaddress on the counterpart signature page purtsuahich such Shareholder became
party to this Agreement. Any demand, notice or ptfmanmunication given by personal delivery shaltbaclusively deemed to have been
given on the day of actual delivery thereof andjiven by facsimile, on the day of transmittal #frif given during the normal business
hours of the recipient, and on the business daypguvhich such normal business hours next occootifgiven during such hours on any day.

6.8 CounterpartsThis Agreement and may be executed in any numibesunterparts, each of which shall be deemed an
original, but all of which together shall constéw single instrument.

6.9 Entire Agreementhis Agreement sets forth the entire understapeind agreement between the Parties as to the
matters covered herein and therein and supersedesplace any prior understanding, agreement teratent of intent, in each case, writtel
oral, of any and every nature with respect thereto.

6.10 No Third Party Rights; Assignmeniotwithstanding anything to the contrary contditerein, this Agreement is
intended to be solely for the benefit of the Partiad is not intended to confer any benefits uponreate any rights in favor, of any person
other than the Parties and shall not be assigmatieut the prior written consent of the other Rart

6.11 Waivers and Amendmentdo modification of or amendment to this Agreemsmll be valid unless in a writing signed
by the Parties referring specifically to this Agrent and stating the Parties’ intention to modiffamend the same. Any waiver of any term
or condition of this Agreement must be in a writgigned by the Party sought to be charged with staitier referring specifically to the term
or condition to be waived, and no such waiver shalleemed to constitute the waiver of any otheadir of the same or of any other term or
condition of this Agreement.

[SIGNATURES ARE ON THE FOLLOWING PAGE]
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[SIGNATURE PAGE TO AGREEMENT OF CERTAIN SHAREHOLDER
IN WITNESS WHEREOF, the parties hereto have dulgoeed this Agreement of Certain Shareholders #seaflate first above
written.

MERHAV AMPAL ENERGY LIMITED

By:
Name:
Title:

MERHAYV (M.N.F) LIMITED

By:
Name:
Title:

MERHAV AMPAL ENERGY HOLDINGSLP

By:
Name:
Title:
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Exhibit 99.1

FOR: AMPAL -AMERICAN ISRAEL CORPORATION
CONTACT: Irit Eluz

CFO- SVP Finance & Treasur

1 866 447 863

irit@ampal.corr
FOR: Israel Infrastructure Fun
CONTACT: Yaron Kestenbaur— CEO

011-972-3-7110711
Kestenbaum.Y @iif.co.i

FOR: KM/KCSA Investor Relation:

CONTACT: Roni Gavrielov
011-972-3-51€-7620
roni@Kkim-ir.co.il

Ampal-American | srael Corporation Announces the Establishment of a Joint
Venturewith Institutional Investorsin I srael to hold sharesin EMG. The Joint
Venture will be managed by Ampal and Israel Infrastructure Fund

TEL AVIV, Israel, June 7, 2007 - Ampal-American Israel Corporation (Nasdaq:AMPbhaunced today that it has agreed to form a joint
venture with certain institutional investors indst to purchase and hold shares of East Meditaara@as. Co. (S.A.E.), an Egyptian
corporation (“EMG”).

The joint venture will purchase, with funds prouday the institutional investors, a 1.8% interesEMG from Merhav (m.n.f) Limited
(“Merhav”) for a purchase price of approximately0$#illion, which is the same purchase price (oreaghare basis) paid by Ampal’s wholly-
owned subsidiary for its last purchase of bendfmmenership in EMG shares in December 2006. Ampalislly owned subsidiary will
contribute its 1.8% interest in EMG in exchangeddi0% interest in the joint venture. Ampal’s cdmition is being valued at the same price
per EMG share as the joint venture’s purchase fterhav. The institutional investors will have a 5@%terest in the joint venture for their
approximately $40 million contribution. This tracsian is subject to customary closing conditions.

The joint venture will be a newly formed Israetnlted partnership, “Merhav Ampal Energy Holding® lwhose general partner will be an
Israeli company equally owned by a wholly ownedssdilary of Ampal and the Israel Infrastructure F@HhH). IIF, who is also one of the
investors, is a private equity fund specializingnwestment opportunities in infrastructure pragect

Upon the closing of the transaction, Ampal’'s inglie EMG, which is 12.5% of the outstanding shaeEMG, will remain unchanged.
Ampal will now hold its interest, 10.7% individuglthrough a wholly owned subsidiary, and 1.8% tigtothe joint venture.

EMG is an Egyptian joint stock company which hasrbgiven the right to export natural gas from Eggpsrael and other locations in the
East Mediterranean basin including via an undem@feline. The pipeline, which EMG expects to benpleted during the first quarter of
2008, will run from El-Arish, Egypt to Ashkelon,réel.

Yosef A. Maiman, the Chairman, President and CE@efCompany is the sole owner of Merhav. Aftes thansaction Merhav will continue
to hold 10,7% of EMG.

Of the transaction, Mr Maiman said, “We are pleasét the investment by Israeli Institutional Int@s in EMG. This investment confirms
once again the trust of the capital market in Isradmpal and EMG and in Ampal’s significant rdlethe Israeli energy market. The energy
sector is accelerating in Israel and worldwide. Qaal is that this newly formed partnership willdoelatform for future cooperation between
the parties in developing business in the energiposé

Mr. Yaron Kestenbaum, the CEO of the Israeli Infnacture Fund stated that: “We are glad to paréitgpn this important venture in the
Israeli energy sector together with Ampal. We aaborating with Mr. Maiman, the CEO of Ampal whangs to the partnership extensive
experience in the energy sector. We believe thatahnching of this partnership is the beginning groductive cooperation for all of us.”

About Ampal

Ampal and its subsidiaries primarily acquire instsein businesses located in the State of Isratbladrare Israetelated. Ampal has diversifie
interests in the following sectors: Energy, ReahEsand others. For more information about Ampedige visit our web site at
www.ampal.com



Aboutlsrael Infrastructure Fund

IIF is a private equity fund specializing in invesnt opportunities in infrastructure projects vitib potential to generate significant interest
and dividend income and capital appreciation. BE Hiversified interests in the following sectdgergy, Water, Environment, Transport
others. For more information about IIF please \osit web site atvww.iif.co.il .

Certain information in this press release incluesardiooking statements (within the meaning of Secti@A &f the Securities Act of 19:
and Section 21E of the Securities Exchange Act9®4) and information relating to Ampal that aredthen the beliefs of managemen
Ampal as well as assumptions made by and informatiorently available to the management of AmpaheW used in this press release
words “anticipate,” “believe,” “estimate,” “expettintend,” “plan,” and similar expressions as thejate to Ampal or Ampad’ managemet
identify forwardiooking statements. Such statements reflect theegtviews of Ampal with respect to future eventsfuture financie
performance of Ampal, the outcome of which is sabje certain risks and other factors which cowddse actual results to differ materi
from those anticipated by the forwdabking statements, including among others, thenernoc and political conditions in Israel, the Mid
East, including the situation in Irag, and the gllobusiness and economic conditions in the diffesattors and markets where Ampal’
portfolio companies operate. Should any of thesksrbr uncertainties materialize, or should undeghassumptions prove incorrect, ac
results or outcome may vary from those describedih@s anticipated, believed, estimated, expeatéehded or planned. Subsequent wr
and oral forwardeoking statements attributable to Ampal or persansng on its behalf are expressly qualified ieithentirety by th
cautionary statements in this paragraph. Please tefthe AmpaB annual, quarterly and periodic reports on filthwhe SEC for a mo
detailed discussion of these and other risks tbaldccause results to differ materially. Ampal asss no obligation to update or revise
forward-looking statements



