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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 reported)February 4, 2010 (January 31, 2010)

Ampal-American Israel Corporation

(Exact name of registrant as specified in its @rart

New York 0-538 13-043568¢E
(State or other jurisdiction of incorporation) (Commission File Number) (IRS Employer
Identification No.)
555 Madison Avenue
New York, NY, USA 10022
(Address of principal executive offices) (Zip Code)

(866) 44°-8636
(Registrant’s telephone number, including area fode

Check the appropriate box below if the Form 8-flis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions (see General Instructior2 Abelow):

O  Written communications pursuant to Rule 425 unHerSecurities Act (17 CFR 230.4z

O Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)

O Precommencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))
O

Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




Iltem 1.01 Entry into a Mateél Definitive Agreement.

The information relating to the Credit Facility atiet Loan Agreement (both as defined below) coetain Item 2.01 in this Curre
Report on Form 8-K is hereby incorporated by refeee

Item 2.01 Completion of Acgsition or Disposition of Assets

Acquisition of 012 Smile

On January 31, 2010, Ampal-American Israel Corponafthe “Company”)through its indirect wholly owned subsidiary Mer
Ampal Energy Ltd. (“MAE”) and MAE's wholly owned subsidiary 012 Smile Telechamd. ("012 Smile Telecom," formerly Amg
Investments and Communications 2009 Ltd.), comglée previously announced purchase of the curoergoing business of 012 Srr
Communications Ltd. (“012 Smile™or 1.2 billion New Israeli Shekels, or approximgt&322 million, pursuant to an Asset Purct
Agreement (the "Agreement") between MAE (on belolD12 Smile Telecom) and 012 Smile dated Noveniler2009, as amended
January 26, 2010. The Company, through its subfdiaacquired substantially all the assets arillii@s of 012 Smile, including all of i
customer and supplier agreements, management, gessloinfrastructure, equipment and other assetexeluding (i) certain retained ci
and other customary excluded assets, (ii) the sigirid obligations of 012 Smile related to the asitjoh of Bezeq —The Israel
Telecommunications Corporation Ltd. and (iii) certandebtedness and other liabilities. Prior tosahg the acquisition, 012 Smile Telec
received all required licenses for the conducthefliusiness from the Israeli Minister of Commuriarat

012 Smile is a leading provider of communicatiorviees in Israel, offering a wide range of broadiband traditional voice servici
012 Smile’s broadband services include broadbatetriat access with a suite of valagded services, specialized data services andr
hosting, as well as new innovative services sucloea telephony via voice over broadband and aiWetwork of hotspots across Isri
Traditional voice services include outgoing andoming international telephony, hubbing, roaming aighaling and calling card servic
012 Smile services residential and business custras well as Israeli cellular operators and m@donal communication services provic
through its integrated multipurpose network, whatlows 012 Smile to provide services to almosbathe homes and businesses in Israel.

Financing of the Acquisition

The Company financed the transaction with a contlminaf (i) available cash, (ii) the proceeds afeav credit facility, dated Janu:
31, 2010 (the “Credit Facility”)between 012 Smile Telecom, Bank Leumi Le'lsrael B(M.eumi”) and Israel Discount Bank L
("Discount," and together with Leumi, the "Bank ldens"), for 800 million New Israeli Shekels, (apgrately $215 million) and (iii) a loe
agreement, dated January 31, 2010 (the "Loan Agretin between MAE, 012 Smile Telecom, Harel Insge Company Ltd. and
affiliates (collectively, "Harel") and Menora Mixthim Insurance Ltd. and its affiliates (collectiveMenora," and together with Harel,
"Institutional Lenders"), for 220 million New Ista&hekels (approximately $59 million).




Credit Facility

The loan under the Credit Facility was funded 80#4_bumi and 20% by Discount. Leumi was appointearzger on behalf of tl
Bank Lenders. The Credit Facility, denominated in New Israeli Béls, is divided into three tranches as follows0 5Qillion New Israel
Shekels (or approximately $134 Million), 200 miidNew Israeli Shekels (or approximately $54 Milliand 100 million New Israeli Shek
(or approximately $27 Million), respectively, whiehe subject to the following terms:

. The first tranche matures in 2017, with the priatipayable in fourteen equal seamnual installments, with the fi
payment due on July 31, 2010. The interest onithetfanche accrues at a rate of 4.2% per yegglpa every three montl
with the first payment due on April 30, 2010. Thénpipal and interest payments are linked to tlradi consumer pric
index.

. The second tranche has no principal payments onailrity in 2017, when a single balloon payment dicome due. Tt
interest on the second tranche accrues at a r&el@f per year, payable every three months, wighfitlst payment due «
April 30, 2010. The principal and interest paynseste linked to the Israeli consumer price inc

. The third tranche is a revolving loan for termstlofee, six or twelve months, at the discretion &2 Gmile Telecon
provided that the final maturity of the loan is laber than July 31, 2013. The interest on the thiatiche is based on !
prime interest plus a spread and accrues at afgeme plus 0.75% per year, is payable everygmenths, with the fir
payment due three months after receipt of the agieldan amoun

The Credit Facility contains customary affirmatased negative covenants for credit facilities ofttyipe, including, among others,
providing the Bank Lenders with certain financialarmation, (ii) the maintenance by 012 Smile Telacof a minimum EBIDTA, (iii) th
maintenance by 012 Smile Telecom of certain debfice ratios, (iv) the maintenance by 012 Smileeten of certain minimum debt
EBIDTA ratios, (v) limitations on distributions ardividends to stockholders by 012 Smile Telecontjext to certain exceptions, and
ensuring that 012 Smile Telecom remain the soleepwiithe acquired business of 012 Smile and thaitimake any material changes tc
business or to its corporate structure.

The Credit Facility provides for customary eventsiefault, including, among others, failure to payy principal or interest wh
due, failure to comply with covenants, any matenégresentation or warranty made by 012 Smile Beheproving to be false in any mate
respect, certain bankruptcy, insolvency or recsivigrevents affecting the Company, 012 Smile Teteoo their respective affiliates, defal
relating to certain other indebtedness, revocatiom permit or license required in the operation81®2 Smile Telecom's business, the me
spin-off or the like of 012 Smile Telecom, the Companyaffiliates thereof, imposition of certain judgnierand a change in control of
Company or 012 Smile Telecom.




012 Smile Telecom's rights and assets have beeggdeto the Bank Lenders as security for the Crealdlity. The Company ai
MAE have also guaranteed all the obligations of 8hidlle Telecom under the Credit Facility, as wsllup to 43 million New Israeli Shek
(or approximately $11.5 Million) of additional ciedrom the Bank Lenders. MAE also pledged to ttenB Lenders all the equity it holds
or debt owed to it by, 012 Smile Telecom. In aidditthe Company agreed with the Bank Lenders toptp with certain covenants duri
the period of its guarantee, including, among athtr maintain a minimum stockholders' equity andaximum ratio of net indebtednes:
net capitalization, and that Mr. Yosef A. Maimamagn the controlling stockholder of the Company.

Loan Agreement

Pursuant to the Loan Agreement, the 220 Million Nexaeli Shekels (or approximately $59 Million) mripal of the loan is payat
in equal semannual installments on January 31 and July 31 df gear, with the first payment due on January2®12. The interest on t
loan accrues at a rate of 7% per year, payablgualesemiannual installments on January 31 and July 31 cf gaar, with the first payme
due on January 31, 2011. The principal and intgr@gments are linked to the Israeli consumer pridex. The loan is also subject to a semi-
annual fee at a rate of 0.5% of the unpaid prin@pd a semi-annual fee based, among other thimghie EBIDTA of 012 Smile Telecom.

012 Smile Telecom's rights and assets will be mdd@subject to the approval for such pledge by Igraeli Minister o
Communication) to the Institutional Lenders asusiég for the Loan Agreement. MAE also pledgedtie Institutional Lenders all the eqt
and debt it holds in or is owed by 012 Smile Tetacdhe Company has also guaranteed all the oldigatdf 012 Smile Telecom under
Loan Agreement. An amount of 20 million New Isregfiekels (or approximately $5.3 Million) from th@ah amount was also deposited
special account, which was pledged by MAE in fasfothe Institutional Lenders.

The Loan Agreement contains customary affirmative aegative covenants for credit facilities of tyige, including, among othe
() the maintenance of minimum stockholders' equitythe Company, (i) the maintenance by the Corgpaiha maximum ratio of n
indebtedness to net capitalization, (iii) the mamance by 012 Smile Telecom of a maximum rationdébtedness to EBIDTA, (iv) certi
limitations on payment of management fees to thr@robholders of 012 Smile Telecom, (v) providirige tinstitutional Lenders with cert:
financial information, and (vi) mandatory ppayment obligations in the event of certain dispass by MAE. In addition, the Company |
agreed not to distribute any dividends prior tofthst interest payment date under the Loan Agregnwhich is January 31, 2012.

The Loan Agreement provides for custgmearents of default, including, among others, fa&lto pay any principal or interest wi
due, failure to comply with covenants, any matergiresentation or warranty made by MAE or 012 8riglecom proving to be false in ¢
material respect, certain bankruptcy, insolvencyeceivership events affecting the Company, MAB12 Smile Telecom, defaults relating
certain other indebtedness (including indebtedi@$ise Bank Lenders), Mr. Yosef A. Maiman, ceadimdpe a controlling stockholder of 1
Company, revocation of a permit or license requirethe operations of 012 Smile Telecom's businieggosition of certain judgments, a <
of the business or assets of MAE or 012 Smile Teteca change in control of MAE in 012 Smile Telecamd a downgrading of t
Company's publicly traded notes by Israeli domestiitig agencies to BB+ or less or revocation chsating.




The foregoing descriptions of the Agreement, thed@rFacility and the Loan Agreement do not purgorbe complete and ¢
qualified in their entirety by reference to thel figlxt of the transaction documents, which the Canypintends to file as exhibits to its n
annual report on Form 10-K.

A copy of the Companyg’ press release announcing the closing of thissaition is attached hereto as Exhibit 99.1 ai
incorporated in this report by reference.

Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off- Balance Sheet Arrangement of a Registrar.

The information relating to the Credit Facility atmthe Loan Agreement contained in Item 2.01 ia @urrent Report on Form 18-
is hereby incorporated by reference.

Item 8.01 Other Events.
The Company currently plans to hold its 2010 AnrMakting of Shareholders (the “2010 Annual Meetjngfi May 5, 2010. Tt
date of the 2010 Annual Meeting will occur morertthirty (30) days before the anniversary of thempanys 2009 Annual Meeting

Shareholders. As a result, the Company has setiradlines for the receipt of any shareholder praisos

Rule 14a8 Shareholder Proposal Deadline

For shareholder proposals submitted pursuant te R4h-8 under the Securities Exchange Act of 1884mended (theExchang
Act”), to be presented at our 2010 Annual Meeting &ncluded in the Comparg/’proxy statement, such proposals must be subnatte
received by the Secretary of the Company at ouncal offices, AmpalAmerican Israel Corporation, 555 Madison AvenuewNéork, NY
10022, by the close of business on March 15, 2@hich we believe is a reasonable time before wé beigjin to print and send our prc
materials. Such proposals will need to comply i rules of the Securities and Exchange Commissigarding the inclusion of sharehol
proposals in the Company’s proxy statement, and Ioeagmitted if not in compliance with applicableuégements.

Timely Notice under Rule 144(c)

If a shareholder wishes to submit a proposal oetsidRule 14a-8, which is not intended to be inellidn the Compang’ proxy
statement, in order for such proposal to be consttié&imely” for the purposes of Rule 14i4e) under the Exchange Act (relating to
circumstances under which a proxy may confer digunrary authority to vote on certain matters), pmeposal must be received at the al
address not later than March 15, 2010, which weebelis a reasonable time before we will begindndsour proxy materials for the 2(
Annual Meeting.




The Company recommends that shareholders subnmitptogposals by means that permit them to provedtte of delivery, such
by certified mail with return receipt requested.

Iltem 9.01 Financial Statemenand Exhibits.

€)) Financial Statements:

The financial statements required by Item 9.01{adfarm 8-K were filed by the Company on FornK8 on December 8, 2009
Exhibits 99.1 and 99.2 thereto.

(b) Pro Forma Financial Information:

The pro forma financial information required bynit®.01(b) of Form 8-K were filed by the CompanyFarm 8K/A on Decembe
8, 2009 as Exhibit 99.3 thereto.

(d) Exhibits:
EXHIBIT DESCRIPTION
99.1 Press release of Ampal-American Israel Catpan, dated January 31, 2010.




SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréport to be signed on its
behalf by the undersigned hereunto duly authorized.

AMPAL -AMERICAN ISRAEL CORPORATION

Date: February 4, 201 By: /s/ Yoram Firon
Name: Yoram Firon
Title: Vice President - Investments and
Corporate Affairs




EXHIBIT INDEX
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99.1 Press release of Am|-American Israel Corporation, dated January 31, 2




Exhibit 99.1

FOR: AMPAL-AMERICAN ISRAEL CORPORATION
CONTACT: Irit Eluz

CFO- SVP Finance & Treasur

1 866 447 863!

irit@ampal.corr

FOR: KM/KCSA - Investor Relation

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

Jeff Corbin / Marybeth Csat
212-89€-1214 / 21-89¢-1236
jcorbin@kcsa.cor/ mcsaby@kcsa.col

FOR: PM-PR Media consultan
CONTACT: Zeev Feine
011-972-50-79C-7890

z@prr-pr.com

Ampal Completes Purchase of the Business of 012 3eni

Tel Aviv — January 31, 2010 - Ampal-American IsraelCorporation (Nasdaq: AMPL) announced today that it has completed its prewt
announced purchase of the current on-going bssioe012 Smile.Communications L{tNasdaqg Global Market: SMLC) for 1.2 Billion
New Israeli Shekels (approximately $322 MillioAmpal completed the purchase of the business ofSdtie. Communications Ltd. throu
its indirect wholly-owned subsidiary,- 012 Smilel§@m Ltd ("012 Smile"). Prior to closing 012 Senikceived all required licenses for the
conduct of the business from the Israeli Ministe€ommunication.

At the closing 012 Smile acquired the on-going bess of 012 Smile.Communications Ltd., includirigpéits customer and supplier
agreements, management, employees, infrastruetguéggment and other assets.

Ampal funded the acquisition with a combinatior(ipfavailable cash, (ii) borrowings by 012 Smileguant to a long term credit facility frc
Bank Leumi Le-Israel B.M. and Israel Discount Bait#. in the amount of 640 Million New Israeli Shékéapproximately $172 Million)
and 160 Million New Israeli Shekels (approximat®43 Million), respectively, and (iii) borrowingy Merhav-Ampal Energy Ltd., a
subsidiary of Ampal and the parent of 012 Smilespant to a credit facility from Menora Insurance@ & Harel Insurance Group of 220
Million New Israeli Shekels (approximately $59 Niilh).




About 012 Smile's Business After The Closing

012 Smile is a leading provider of communicatiorviees in Israel, offering a wide range of broadiband traditional voice services. 012
Smile’s broadband services include broadband Ieteaccess with a suite of valadéded services, specialized data services andrderstng
as well as new innovative services such as lotgpheny via voice over broadband and a WiFi netwafrkotspots across Israel. Traditional
voice services include outgoing and incoming irdéional telephony, hubbing, roaming and signalind ealling card services. 012 Smile
services residential and business customers, dsisvidraeli cellular operators and internatiormhmunication services providers through its
integrated multipurpose network, which allows 01il§ to provide services to almost all of the horard businesses in Israel.

About Ampal:

Ampal and its subsidiaries acquire interests priljmar businesses located in the State of Isra¢hat are Israel-related. Ampal is seeking
opportunistic situations in a variety of industriesth a focus on energy, chemicals, communicatiod related sectors. Ampal’s goal is to
develop or acquire majority interests in busineslsasare profitable and generate significant r@gh flow that Ampal can control. For more
information about Ampal please visit our web sitevevw.ampal.com.

Safe Harbor Statement

Certain information in this press release includesard-looking statements (within the meaning eton 27A of the Securities Act of 1933
and Section 21E of the Securities Exchange AcB8#) and information relating to Ampal that aredshen the beliefs of management of
Ampal as well as assumptions made by and informatiorently available to the management of Ampahewused in this press release, the
words "anticipate,” "believe," "estimate," "expé&¢&intend,” "plan,” and similar expressions as thelate to Ampal or Ampal's management,
identify forward-looking statements. Such staterageflect the current views of Ampal with respecfuture events or future financial
performance of Ampal, the outcome of which is sabje certain risks and other factors which cowddse actual results to differ materially
from those anticipated by the forward-looking sta¢ats, including among others, the economic andigadiconditions in Israel, the Middle
East, including the situation in Iraqg, and the gldtusiness and economic conditions in the diffeseators and markets where Ampal's
portfolio companies operate. Should any of theslesror uncertainties materialize, or should undeghassumptions prove incorrect, actual
results or outcome may vary from those describeeih@s anticipated, believed, estimated, expeatéehded or planned. Subsequent wri
and oral forward-looking statements attributabl@topal or persons acting on its behalf are expyegsélified in their entirety by the
cautionary statements in this paragraph. Please tethe Ampal's annual, quarterly and periodports on file with the SEC for a more
detailed discussion of these and other risks thaldccause results to differ materially. Ampal asss no obligation to update or revise any
forward-looking statements.




