AMPAL-AMERICAN ISRAEL CORP

FORM 8-K

(Unscheduled Material Events)

Filed 12/5/2005 For Period Ending 12/5/2005

Address 555 MADISON AVENUE 20TH FLOOR
NEW YORK, New York 10022

Telephone 212-593-9842

CIK 0000731859

Industry Misc. Financial Services

Sector Financial

Fiscal Year 12/31

powere oy LR IL

Distribution and use of t




UNITED STATES
SECURITIES AND 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 reported3édeber 5, 2005 (December 1, 2005)

AMPAL -AMERICAN ISRAEL CORPORATION

(Exact Name of Registrant as Specified in Chartet

New York 0-538 13-043568¢&
State or Other Jurisdiction (Commission (IRS Employer
of Incorporation) File Number) Identification No.)
111 Arlozorov Street, Tel Aviv, Isra 62098
(Address of Principal Executive Offices) (Zip Code)

Registrant’s telephone number, including area do66-447-8636

N/A

(Former Name or Former Address, if Changed Since Lst Report)

Check the appropriate box below if the F@&i filing is intended to simultaneously satishetfiling obligation of the registrant under
any of the following provisionsgee General Instruction A.2. below):

O written communications pursuant to Rule 425 unbderSecurities Act (17 CFR 230.425)

O Soliciting material pursuant to Rule 14a-12 undher Exchange Act (17 CFR 240.14a-12)

O Pre-commencement communications pursuant to RuWle(#) under the Exchange Act (17 CFR 240.14d-2(b))
O

Pre-commencement communications pursuant to Riet{d under the Exchange Act (17 CFR 240.13e-4(c)




ltem 1.01 Entry into a Material Definitive Agreement.

On December 1, 2005, Ampal-American Ista@iporation (the “Company”), through Merhav Ampalegy, Ltd., a wholly-owned
subsidiary of the Company, entered into an agreéftles “Agreement”) with Merhav M.N.F. Ltd. (“Merk@) for the purchase from Merhav
of a portion of its interest in East Mediterran€zas Company, an Egyptian joint stock company (“"EMG”

Under the terms of the transaction, the @amy acquired the beneficial ownership of 1,200eshaf EMG’s capital stock, representing a
2% beneficial ownership in EMG. The purchase pficeghe shares was $29,960,000. Additionally, tlkenPany was granted the exclusive
right to negotiate to acquire a substantial portbMerhav’s remaining shares of EMG. The Company also hadghefor a period of time t
require Merhav to repurchase the EMG interest.

Yosef A. Maiman, the Chairman of the Compamoard of Directors (the “Board”) and the Compancontrolling shareholder, is the
sole owner of Merhav. Because of the foregoingtiaiahip, a special committee of the Board compagd@e Company’s independent
directors negotiated and approved the transadtionlihan Lokey Howard & Zukin Financial Advisorsid. acted as financial advisors to the
special committee.

The foregoing description of the Agreemems not purport to be complete and is qualifieisientirety by reference to the Agreement,
which the Company intends to file as an exhibitaamext quarterly report.

A copy of the Company'’s press release anciog the execution of the Agreement is attachedtbeas Exhibit 99.1 and is incorporated
in this report by reference.

ltem 2.01 Completion of Acquisition or Disposition of Assets
The disclosure contained in Item 1.01 akisvrcorporated herein by reference.

Iltem 9.01 Financial Statements and Exhibits.
(d) Exhibits.

Exhibit No. Description of Exhibi

99.1 Press Release of Am-American Israel Corporation, dated December 5, 2




SIGNATURES

Pursuant to the requirements of the Seeariixchange Act of 1934, the registrant has dalysed this report to be signed on its behalf
by the undersigned hereunto duly authorized.

Date: December 5, 2005

AMPAL-AMERICAN ISRAEL CORPORATION

By: /s/ Yoram Firon

Yoram Firon
Vice President - Investments
and Corporate Affair
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Exhibit 99.1
FOR: AMPAL -AMERICAN ISRAEL CORPORATION
CONTACT: Irit Eluz

CFO- SVP Finance & Treasur:
(866) 447 863t
irit@ampal.corr

FOR: KM/KCSA Investor Relation:

CONTACT: Amit Lev Ari
011-972-3-51€-7620
amit@kn-ir.co.il

Ampal-American Israel Corporation
Acquires Interest in East
Mediterranean Gas

Ampal acquired a 2% beneficial ownership in EMG for
$29,960,000

Ampal granted the exclusive right to negotiate fola portion of
Merhav’s remaining shares of EMG.

TEL AVIV, Israel, December 5, 2005 — Ampal-Americisnael Corporation (Nasdaq: AMPL) announced tothay a wholly-owned
subsidiary of the Company has acquired an intémesast Mediterranean Gas Company (‘EMG”) from MaertM.N.F. Ltd. (“Merhav”).

EMG is an Egyptian joint stock company which hasrbgiven the right to export natural gas from Edgggsrael and other locations in the
East Mediterranean basin. Egyptian natural ga$ skath the Israeli market via an underwater pipgelivhich EMG expects to be completed
during 2007.

Under the terms of the transaction, the Companyiesd)a 2% beneficial ownership in EMG for a pussharice of $29,960,000.
Additionally, the Company was granted the exclusight to negotiate to acquire a substantial partdMerhav’s remaining shares of EMG.
The Company also has the right for a period of timeequire Merhav to repurchase the EMG interest.
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Yosef A. Maiman, the Chairman of the Company’s Bloafr Directors and the Company’s controlling shaidér, is the sole owner of
Merhav. The transaction was approved by a speciahtittee of the Board of Directors composed of@loenpany’s independent directors.
Houlihan Lokey Howard & Zukin Financial Advisorsid. acted as financial advisors to the special citteen

Of the transaction, Mr. Maiman said: “I am committed to Ampal, and | believe in the enesector in Israel. | believe Ampal can become a
main player in the natural gas market. | am extifgmpkeased that Ampal can now share in what prosiiséde a very bright future for EMG.
Once operational, we believe that the strong clash deriving from the pipeline will back future eampsion of Ampal’s business activity, and
will generate value for Ampal shareholders.

Jack Bigio, President and Chief Executive Officer bAmpal : “I am excited by the opportunity that this traci$aen presents to Ampal and
our shareholders. The acquisition supports Amsifategy of spotting and investing in companiegamtures with strong potential for
growth. We fully intend to pursue a larger intefi@sEMG in the months to come.”

About Ampal

Ampal and its subsidiaries primarily acquire ingsain businesses located in the State of Israthladrare Israetelated. Ampal has diversifie
interests in the following sectors: real estatisule-time and other. For more information aboutpairplease visit our web site at
www.ampal.com.

Certain information in this press release incluidesard-looking statements (as such term is defingtie Private Securities Litigation
Reform Act of 1995) and information relating to iempany that are based on the beliefs of manageshéme Company as well as
assumptions made by and information currently aiégl to the management of the Company. When ustnisipress release, the words
“anticipate,” “believe,” “estimate,” “expect,” “ind,” “plan,” and similar expressions as they etatthe Company or the management of the
Company, identify forward-looking statements. Satdtements reflect the current views of the Compaitly respect to future events or
future financial performance of the Company, thizome of which is subject to certain risks and ofaetors which could cause actual res
to differ materially from those anticipated by fleeward-looking statements, including among oth#rs,economic and political conditions in
Israel, the Middle East, and the global businessemonomic conditions in the different sectors aradtkets where the Company’s portfolio
companies operate. Should any of these risks aertainties materialize, or should underlying asstiomg prove incorrect, actual results or
outcome may vary from those described herein asipated, believed, estimated, expected, intendgidamned. Subsequent written and oral
forward-looking statements attributable to the Campor persons acting on its behalf are expreasiyified in their entirety by the
cautionary statements in this paragraph. Please t@the Company’s annual, quarterly and perioglorts on file with the SEC for a more
detailed discussion of these and other risks thaldccause results to differ materially.
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