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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): December 12, 2008 (December 8, 2008)

AMPAL-AMERICAN ISRAEL CORPORATION

(Exact name of registrant as specified in its @

New York 0-538 13-0435685
(State or Other Jurisdiction (Commission File Number) (IRS Employer
of Incorporation) Identification No.)

10 Abba Even St.
Ackerstein Tower C, 9th Floor
P.O. Box 12215
Herzliya, | srael 46733
(Address of Principal Executive Office (Zip Code)

(866) 447-8636
(Registrar’s telephone number, including area cc

Check the appropriate box below if the Form 8-Kn§l is intended to simultaneously satisfy the §lin
obligation of the registrant under any of the fallog provisions EeeGeneral Instruction A.2. below):
O Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.425)
O Soliciting material pursuant to Rule 14a-12 underExchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant to Rue2{d) under the Exchange Act (17 CFR 240.14d-2
(b))
O Pre-commencement communications pursuant to Re4{d under the Exchange Act (17 CFR 240.13e-4
(©))




Item 5.02 Departure of Directorsor Certain Officers; Election of Directors; Appointment of
Certain Officers, Compensatory Arrangements of Certain Officers.

(e) (i) On December 8, 2008, the Stock Optind Compensation Committee (the “Committee”) ef th
Board of Directors (the “Board”) of Ampal-Americdsrael Corporation (the “Company”) and the Board
approved the repricing of outstanding options (thetstanding Options”) to purchase, in the aggregat
2,270,000 shares of the Company’s Class A Stockyalae $1.00 (“Class A Stock”), which were pre\sbu
granted to ten of the Company’s current employexscutive officers and directors pursuant to thenany’s
2000 Incentive Plan (the “Plan”). The Outstandirmgi@ns had been originally issued with exerciseqwi
ranging from $3.12 to $5.35 per share, which priegsesented the then current market prices ofslaStock
on the dates of the original grants. The repriciuag effected by cancelling the Outstanding Optians|,
granting to each holder of cancelled Outstandingddp a new option, with a 10 year term, to purehthe
total number of shares of Class A Stock underlyingh cancelled Outstanding Options, at an exepeise
equal to $1.17 per share, the closing price ofSChaStock on NASDAQ on December 5, 2008, the mestmt
closing price prior to the approval by the Board #me Committee (each such new option, a “Repr@ption”
and collectively, the “Repriced Options”).

Each Repriced Option granted to a holder of caaeddllutstanding Options maintains the vesting
schedule of such cancelled Outstanding Options.caheellation of the Outstanding Options and tlanting
of the Repriced Options were made pursuant to ke &hd pursuant to a Stock Option Certificate atext by
each recipient of a Repriced Option, the form ofalhis attached hereto as Exhibit 10.1 and incateat
herein by reference.

The Committee and the Board believe that, as dtrekthe Outstanding Options having exercise
prices well above the recent trading price of Clastock, the Outstanding Options were no longéieaing
the purposes for which they were intended andithveds in the best interest of the Company to mptihe
Outstanding Options in order to provide adequatentives to the option holders.

In connection with the repricing, the following Gtanding Options held by the Company’s Chief
Executive Officer, Chief Financial Officer and othieamed executive officers (as set forth in the Gany’s
Definitive Proxy Statement relating to the annuaketmg of the shareholders held on November 5, 2068
with the Securities and Exchange Commission on lagst@7, 2008) were repriced:

Outstanding Options Cancelled in the Repricing

Number of Shares

Option Underlying Stock Exercise Price
Optionee Grant Date Options Per Share
Yosef A. Maiman — Chairman of August 16, 2002 250,000 3.12

the Board, President, CEO a




Number of Shares
Option Underlying Stock Exercise Price
Optionee Grant Date Options Per Share

Director

December 12, 200 250,000 5.06
Irit Eluz — CFO, Senior Vice August 16, 2002 78,000 3.12
Presiden— Finance, and Treasur

October 28, 200. 280,000 3.50
Yoram Firon - Secretary and Vice August 16, 2002 68,500 3.12
President — Investments and
Corporate Affairs

October 28, 200. 190,000 3.50
Amit Mantsur - Vice President — December 2, 2003 58,000 3.69
Investment:

October 28, 200. 15,000 3.50

Repriced Options Granted in the Repricing
Number of
Shares
Underlying
Optionee Stock Options Expiration Vesting

Yosef A. Maiman — 500,000 December 7, | - 359,375 shares are vested and exercisabl
Chairman of the 2018 December 8, 2008

Board, President,
CEO and Director

- 140,625 shares shall vest and becd
exercisable, in installments of 15,625 sha
beginning on December 12, 2008 and thereg
on the 12th day of the month of each subseq
three month period until and including Decem

£ on

me
es,
fter
lent
ber

12, 201C




Number of
Shares
Underlying
Optionee Stock Options Expiration Vesting

Irit Eluz — CFO, 358,500 December 7, | - 358,500 shares are vested and exercisable on
Senior Vice President 2018 December 8, 2008
— Finance, and
Treasurel
Yoram Firon - 258,500 December 7, | - 258,500 shares are vested and exercisable on
Secretary and Vice 2018 December 8, 2008
President —
Investments and
Corporate Affairs
Amit Mantsur - Vice 73,000 December 7, | - 73,000 shares are vested and exercisabl¢ on
President — 2018 December 8, 2008
Investment:

(i) On December 8, 2008, the Board and the Conemi#tiso approved (a) the grant to each of Erez I.
Meltzer, Director of the Company and CEO of Gadbe@ical Tankers and Terminals Ltd., a wholly owned
subsidiary of the Company, Daniel Vaknin, Indepenidgirector, and Joseph Geva, Director, of an optm
purchase 180,000 shares of Class A Stock at agisgerice of $1.17 per share, vesting in sixteprae
quarterly installments, and (b) the grant to ZabhB\tav, Vice President — Accounting and Controlégran
option to purchase 40,000 shares of Class A Stbah axercise price of $1.17 per share, vestirgixieen
equal quarterly installments. These options weaatgd pursuant to the Plan and pursuant to a Sptikon
Certificate executed by each recipient, the forrwbich is attached hereto as Exhibit 10.2 and ipoated
herein by reference.

Item 8.01. Other Event .

The disclosure contained in Item 5.02 above isrimo@ted herein by referenc

[tem 9.01. Financial Statements and Exhibits.
(d) Exhibits:
EXHIBIT DESCRIPTION
10.1 Form of Stock Option Certificate pursuant to th@@hcentive Plan for Repricing of Options
on December 8, 200
10.2 Form of Stock Option Certificate pursuant to th@@Mhcentive Plan for Options Granted on
December 8, 200t




SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly caused
this report to be signed on its behalf by the usidgeiled hereunto duly authorized.

AMPAL-AMERICAN ISRAEL CORPORATION

Date: December 12, 20( By: /s/Yoram Firon
Name: Yoram Firon
Title: Vice President — Investments and

Corporate Affairs
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EXHIBIT DESCRIPTION

10.1 Form of Stock Option Certificate pursuant to th@@Mhcentive Plan for Repricing of Option
on December 8, 200

10.2 Form of Stock Option Certificate pursuant to th@@Mhcentive Plan for Options Granted orj

December 8, 200¢




Exhibit 10.1
Nonqualified Stock Option2000 Pla

STOCK OPTION CERTIFICATE

For Shares
Issued Pursuant to the
2000 Incentive Plan of
AMPAL-AMERICAN ISRAEL CORPORATION
and constitutes part thereof with
respect to issuance to Israeli employees and dinect
Replacing and substituting the Original Stock Optertificate(s) issued on
Name of Holder
Number of Share
Subject to this Option:
Exercise Price: $ per Share
Issuance Date:
Original Certificate(s): The Stock Option Certifiegs) issued to the Holder [on for
Shares, ..., and on for Shares} .
Expiration Date: Ten years from date of grant
Vesting Terms: [Option to purchase Shares is hereby vested on the Issuance Date,ap
purchase Shares shall vest and become sadglssiin installments of Shares, beginom
and thereafter on the dayeaittnth of each subsequent three month periodamd
including , ... , and Option to pase Shares shall vest and become exee;igabl
installments of Shares, beginning on and thereafter on the day of thettmaf
each subsequent three month period until and inaud 7.

THIS CERTIFIES that on the Issuance Date set fabthve, the Holder identified above was
granted an option (the “Option”) to purchase atHERercise Price all or any part of the number @ireh of
fully paid and non-assessable shares (“Sharedfeo€lass A Stock ($1.00 par value) of

1 Insert in accordance with Original Certificates.

2 Insert in accordance with vesting schedule of tp&dd.



AMPAL-AMERICAN ISRAEL CORPORATION, a New York corpation (the “Company”)set forth above,
upon and subject to the following terms and coodéi

€)) Terms of the OptiariThe Option is granted pursuant to, and is sultfettie terms
and conditions of, (i) the 2000 Incentive Plankef Company (the “Plan”), the terms, conditions definitions
of which are hereby incorporated herein as thoegliosth at length, and the receipt of a copy ofohtihe
Holder hereby acknowledges by his signature befowSection 102 of the Income Tax Ordinance, 186
the Income Tax Regulations (Tax Relieves in Allamabf Stocks to Employees), 2003 promulgated
thereunder (“Section 102") and (iii) the trust agreent, dated September 3, 2007 (the “Trust Agre&men
between the Company and Ofer Katz, CPA, as trytted Trustee”), the terms, conditions and defomns of
which are hereby incorporated herein as thougfostt at length, and the receipt of a copy of which Holder
hereby acknowledges by his signature below. Thelétdiereby accepts the Option subject to the tamds
conditions of the Plan, Section 102 and the TrugeAment. Capitalized terms used herein shall treve
meanings set forth in the Plan, unless otherwiiaek: herein.

(b) Expiration This Option shall expire on the Expiration Dag¢ forth above unless
extended or earlier terminated in accordance with@ption Certificate or the Plan.

(c) Exercise This Option may be exercised or surrendered dutie Holder’s lifetime
only by the Holder or his/her guardian or legalressentative. THIS OPTION SHALL NOT BE
TRANSFERABLE, ASSIGNABLE OR GIVEN AS COLLATERAL BYTHE HOLDER OTHERWISE THAN
BY WILL OR BY THE LAWS OF DESCENT AND DISTRIBUTIONSUBJECT TO THE TERMS AND
CONDITIONS OF THE PLAN.

This Option shall vest and be exercisable as s#t fio the Vesting Terms above.

This Option shall be exercised by the Holder (ohby executors, administrators, guardian or
legal representative) as to all or part of the 8saboy the giving of written notice of exercisehe Company,
in which event the Company shall issue to the Holdélrustee, as applicable, the number of Shares
determined as follows (subject to reduction for &ighholding Taxes as provided in Section J hereof)

X =Y [(A-B)/A]
where:
X = the number of Shares to be issued to the Ho

Y =the number of Shares with respect to which @yiion is being
exercised

A = the Fair Market Value of the Shares into whicith Option is
exercisable, determined at the date of ter

B = the Exercise Prict

The notice of exercise shall be delivered to then@any at its principal business office or
such other office as the Committee may from timénbe direct, and shall be in such form, contairéngh
further provisions consistent with the provisiofishe Plan, as the Committee may from time to tprescribe.
In no event may any Option granted hereunder becesegl for a fraction of a Share. The



Company shall effect the transfer of Shares pueghasirsuant to an Option as soon as practicabde vathin
a reasonable time thereafter, such transfer shahimenced on the books of the Company. No person
exercising an Option shall have any of the rigliita bolder of Shares subject to an Option untitifieates for
such Shares shall have been issued following thecese of such Option. No adjustment shall be nfadeask
dividends or other rights for which the record datprior to the date of such issuance.

(d) Termination of Employmentn the event of the termination of employmenttaf
Holder for any reason (other than death, disabilitjor reasons other than for cause as providenWbethis
Option, to the extent not previously exercisedxgired, shall be deemed canceled and terminateédeoday o
such termination or separation.

In the event of the termination of the Holder’s éoyment other than for cause, (i)
the Option and all rights granted hereunder stafbbfeited and deemed canceled and no longer isabie or
the day that is seven (7) days after the date @f germination of employment, and (ii) with resptecthe
portion of the Option that had not vested at theetbf termination of Holder’'s employment, the Optand alll
rights granted hereunder shall be forfeited andn#eiecanceled and no longer exercisable. For theopas of
this Stock Option Certificate, the term “cause”lbba defined as (i) any act of fraud or embezzlenie
respect of the Company or any of their respectivel$, properties or assets, (ii) conviction ofltodder of a
felony under the laws of the United States or dateshereof; (iii) willful misconduct or gross degnce by
the Holder in connection with the performance afdni her duties to the Company; (iv) intentionahdinesty
by the Holder in the performance of his or hereluto the Company; and (v) engagement by the Holdbe
use of illegal substances or alcohol, which useasired the Holder’s ability, as determined by Board of
Directors of the Company, on an ongoing basisgetrbopm his or her duties to the Company. A deteatiam
of cause shall be made by the Board of Directoth®Company.

(e) Death In the event the Holder dies while employed ey @ompany or any of its
subsidiaries or affiliates, or during his term d3igector of the Company or any of its subsidiadesffiliates,
as the case may be, this Option, to the extenpmestously expired or exercised, shall, to the eéxercisabli
on the date of death, be exercisable by the estdle Holder or by any person who acquired thisid@pby
bequest or inheritance, at any time within one ydi@r the death of the Holder, unless earlier ieated
pursuant to its termgprovided, howeverthat if the term of this Option would expire kg terms within one
year after the Hold'’s death, the term of this Option shall be extendletil one year after the Holder’'s death.

® Disability. In the event of the termination of employmenttaf Holder or the
separation from service of a Director who is a léoldue to total disability, the Holder, or her gilian or legal
representative, shall have the unqualified righéxercise any portion of this Option which has megn
previously exercised or expired and which the Holdas eligible to exercise as of the first datéoddl
disability (as determined by the Company), at ame twithin ninety (90) days after such terminatan
separation, unless earlier terminated pursuaits teimsprovided, howeverthat if the term of such Option
would expire by its terms within ninety (90) daysasuch termination or separation, the term chsQption
shall be extended until ninety (90) days after sechnination or separation. The term “total dis&gilshall,
for purposes of this Option Certificate, be defiiethe same manner as such term is defined ind®e22(e)
(3) of the Internal Revenue Code of 1986, as antknde

(9) Change in Controln the event of the occurrence of a change inrob(es defined
below) of the Company, this Option and all rightarged hereunder shall immediately vest and becesedrie
in accordance with its terms with respect to thekares not already vested and exercisable




pursuant to the terms of this Option. For purpagehis Option, a “change in control of the Compaskall be
deemed to occur if:

0] there shall have occurred a change itrob of a nature that would be
required to be reported in response to Item 6(&§abiedule 14A of Regulation 14A promulgated u
the Securities Exchange Act of 1934, as amended'Bkchange Act”)as in effect on the date here
whether or not the Company is then subject to sepbrting requirement, providedowever, that
there shall not be deemed to be a “change in ddmtfthe Company if immediately prior to the
occurrence of what would otherwise be a “changeoimtrol” of the Company (a) the Executive is the
other party to the transaction (a “Control Evenitigt would otherwise result in a “change in coritrol
of the Company or (b) the Executive is an executifieer, trustee, director or more than 5% equity
holder of the other party to the Control Event bawy entity, directly or indirectly, controllingish
other party,

(i) the Company merges or consolidates wittsells all or substantially all of
its assets to, another company (each, a “Transdytiorovided, however, that a Transaction shall 1
be deemed to result in a “change in control” of @empany if (a) immediately prior thereto the
circumstances in (i)(a) or (i)(b) above exist, loy (1) the shareholders of the Company, immediately
before such Transaction own, directly or indirecttgmediately following such Transaction in excess
of fifty percent (50%) of the combined voting povedithe outstanding voting securities of the
corporation or other entity resulting from suchfigaction (the “Surviving Corporation”) in
substantially the same proportion as their owngrshihe voting securities of the Company
immediately before such Transaction and (2) théviddals who were members of the Company’s
Board of Directors immediately prior to the exeontbf the agreement providing for such Transaction
constitute at least a majority of the members efttbard of directors or the board of trusteeshas t
case may be, of the Surviving Corporation, or obgporation or other entity beneficially directly o
indirectly owning a majority of the outstanding vt securities of the Surviving Corporation, or

(i)  the Company acquires assets of anotbenmany or a subsidiary of the
Company merges or consolidates with another comfeagh, an “Other Transaction”) and (a) the
shareholders of the Company, immediately beforé €tber Transaction own, directly or indirectly,
immediately following such Other Transaction 50%exs of the combined voting power of the
outstanding voting securities of the corporatiomthier entity resulting from such Other Transaction
(the “Other Surviving Corporation”) in substantjathe same proportion as their ownership of the
voting securities of the Company immediately befaueh Other Transaction or (b) the individuals
who were members of the Company’s Board of Direchmrmediately prior to the execution of the
agreement providing for such Other Transaction titons less than a majority of the members of the
board of directors or the board of trustees, azése may be, of the Other Surviving Corporation, o
of a corporation or other entity beneficially ditlgcor indirectly owning a majority of the outstand
voting securities of the Other Surviving Corporatiprovided, however, that an Other Transaction
shall not be deemed to result in a “change in othtf the Company if immediately prior thereto the
circumstances in (i)(a) or (i)(b) above exist.

(h) Adjustments|In the event that the Company shall determineahg dividend or
other distribution (whether in the form of cashaigts of common stock of the Company, other seearitir
other property), recapitalization, stock split,eese stock split, reorganization, merger, constibda



split-up, spin-off, combination, repurchase, orteatge of shares of common stock of the Companyhar o
securities, the issuance of warrants or othersighpurchase shares of common stock of the Compamthe
securities, or other similar corporate transactiorvent affects the Shares, such that an adjustsien
determined by the Company to be appropriate inrdaprevent dilution or enlargement of the bersedit
potential benefits intended to be made availabteeédHolder, then the Company shall, in such maasehe
Company may deem equitable, adjust any or all)Jah@ number and type of shares of common stotkeof
Company subject to this Option, and (ii) the g@mnéxercise price with respect to this Option,ifoleemed
appropriate, make provision for a cash paymertéd-older.

0] Delivery of Share CertificatedVithin a reasonable time after the exercise i3f th
Option, the Company shall cause to be delivergtddggerson entitled thereto (including the Trusiferquirec
by Section 102) a certificate for the Shares pusetgursuant to the exercise of this Option. K thption sha
have been exercised with respect to less tharf tledShares subject to this Option, the Compaiyl sfso
cause to be delivered to the person entitled th€netluding the Trustee, if required by Sectior2)l8 new
Option Certificate in replacement of this Optionriifieate if surrendered at the time of the exezaé$ this
Option, indicating the number of Shares with resp@evhich this Option remains available for exsegior thit
Option Certificate shall be endorsed to give effedhe partial exercise of this Option.

()] Withholding. In the event that the Holder elects to exerdigg ®ption or any part
thereof, and if the Company, the Trustee or angislidry or affiliate of the Company shall be regdito
withhold any amounts (the “Withholding Taxes”) mason of any federal, state or local or foreignlaaws,
rules or regulations in respect of the issuancghafres to the Holder pursuant to the Option oeRezcise or
disposition (in whole or in part) of the Optiontbe underlying Shares, the Company, the Trustsadr
subsidiary or affiliate of the Company shall beitéed to deduct and withhold such amounts from payment
to be made to the Holder. In any event, the Hodtiedl make available to the Company, the Trustemioh
subsidiary or affiliate of the Company, promptlyevhrequested by the Company, the Trustee or such
subsidiary or affiliate of the Company, sufficidahds to meet the requirements of such withholdarg] the
Company, the Trustee or such subsidiary or afil@ztthe Company shall be entitled to take andaizé suct
steps as it may deem advisable in order to have fsuncls available to the Company, the Trustee o su
subsidiary or affiliate of the Company out of amypds or property due or to become due to the Holder

(k) Reservation of Share$he Company hereby agrees that at all times ek be
reserved for issuance and/or delivery upon exerfisieis Option such number of Shares as shaleljaired
for issuance or delivery upon exercise hereof.

)] Rights of Holder Nothing contained herein shall be construed tderoupon the
Holder any right to be continued in the employte Company and/or any subsidiary or affiliate &f th
Company or derogate from any right of the Compard/@ any subsidiary or affiliate of the Company to
retire, request the resignation of, or dischargeHblder at any time, with or without cause. Thdddo shall
not, by virtue hereof, be entitled to any rightsacfhareholder in the Company, either at law @gjuity, and
the rights of the Holder are limited to those espeal herein and are not enforceable against thep&opm
except to the extent set forth herein.

(m) Registration; Legendrhe Company may postpone the issuance and delver
Shares upon any exercise of this Option untillf@)admission of such Shares to listing on any stackange
or exchanges on which Shares of the Company ofahe class are then listed and (b) the complefisnah
registration or other qualification of such Shawnader any state or federal law, rule or regulasisithe
Company shall determine to be necessary or adeis@ihe Holder shall make such representations amish
such information as may, in the opinion of courisethe Company, be




appropriate to permit the Company, in light of then existence or non-existence with respect th Sinares
of an effective Registration Statement under theu8tes Act of 1933, as amended, to issue theeshar
compliance with the provisions of that or any conajpée act.

The Company may cause the following or a similgeta to be set forth on each certificate
representing Shares or any other security issuésoable upon exercise of this Option unless celuns the
Company is of the opinion as to any such certifidhait such legend is unnecessary:

THE SECURITIES REPRESENTED BY THIS CERTIFICATE MANOT BE OFFERED
FOR SALE, SOLD OR OTHERWISE TRANSFERRED EXCEPT PURSIT TO AN
EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURIES ACT OF 1933,
AS AMENDED (THE “ACT"), OR PURSUANT TO AN EXEMPTIONFROM
REGISTRATION UNDER THE ACT, THE AVAILABILITY OF WHICH IS
ESTABLISHED BY AN OPINION FROM COUNSEL TO THE COMBP®Y.

(n) Section 102  Pursuant to the procedural requirementsecti®n 102, the Option
and the underlying Shares shall be held in trughbyTrustee for your benefit for a period thatds shorter
than the one stated in Section 102 (“Holding Péjiothe Holder hereby agrees that this Option dred t
underlying Shares shall be allocated on the Hoddeehalf to the Trustee under the provisions ottpstal
gain avenue and will be held by the Trustee foerog that is not less than the Holding Period. Tihderlying
Shares shall not be sold until the end of the hhgid?eriod. The Holder hereby agrees and to inftienTruste:
at the end of each calendar year whether he israsli resident. The Holder hereby acknowledgetstkia
grant of an Option is conditioned upon the receffll required approvals from the Israeli Tax Awrities.
Accordingly, to the extent that for whatever reatfenCompany shall not be granted an approval bystaeli
Tax Authorities under Section 102, the Holder shalresponsible for and pay any and all taxes &émef o
levies and payments applicable to the grant, esersiale or other disposition of the Option ortthderlying
Shares. The Holder further acknowledges and agihe¢she Trustee shall not release any of the dyidgr
Shares allocated or issued upon exercise of thim®gtanted to the Holder prior to the full paymehthe tax
liability arising from the Option that was grantiedthe Holder or any of the underlying Shares alted or
issued upon exercise of such Option. If the Optiais granted directly to the Holder, the Holder bgre
confirms that he will pay all taxes and other Ievéend payments applicable to the grant, exercide 08 other
disposition of the Option or the underlying Shares.

(0) Replacing and Substitutiofhis Certificate replaces and substitutes forQhiginal
Certificate(s). The Original Certificate(s) are ¢tgy cancelled and are null and void as of the kateof.
Neither the Company nor the Holder has any funtlygrts or obligations under the Original Certifieg). As
provided in the Plan, the options represented byQtginal Certificate(s) are deemed cancelledtard
Options granted pursuant to this Certificate shaltreated as a grant of new Options as of theldatof.

(p) AmendmentThe Company may, with the consent of the Holdegny time or from
time to time amend the terms and conditions of @psion, and may at any time or from time to tinmeead th
terms of this Option.

(@ Notices Any notice which either party hereto may be regglior permitted to give
the other shall be in writing, and may be delivgpedsonally or by mail, postage prepaid, or ovédrhapurier,
addressed as follows: if to the Company, at itkcefat 10 Abba Even St., Ackerstein Tower C, Hggglisrael
46733, Attn: Vice President - Investments and CrafgoAffairs, or at such



other address as the Company by notice to the IHoldg designate in writing from time to time; afdbi the
Holder, at the address shown below her signatuthisrOption Certificate, or at such other addesthe
Holder by notice to the Company may designate itivgr from time to time. Notices shall be effectivpon
receipt.

(9] Interpretation A determination of the Committee as to any qoestiwhich may
arise with respect to the interpretation of thevfgions of this Option and of the Plan shall befiand binding
The Committee may authorize and establish sucls redgulations and revisions thereof as it may deem
advisable.



IN WITNESS WHEREOF, the parties have executed@ption Certificate as of the date set
forth above.

AMPAL -AMERICAN ISRAEL CORPORATION

By:
Name:
Title:
ACCEPTED:
Holder
Address

City StateZip Code

Social Security/ID Numbe



Exhibit 10.z
Nonqualified Stock Option2000 Pla

STOCK OPTION CERTIFICATE

For Shares
Issued Pursuant to the
2000 Incentive Plan of
AMPAL-AMERICAN ISRAEL CORPORATION
and constitutes part thereof with
respect to issuance to Israeli employees and dinect
Name of Holder
Number of Share
Subject to this Option:
Exercise Price: $ per Share
Issuance Date:
Expiration Date: Ten years from date of grant
Vesting Terms: Option to purchase Shares shall vest and become exercisable, oartedy

basis, onthe __ day of the month of each threstimperiod following the Issuance Date for eactheffour
years following the Issuance Da

THIS CERTIFIES that on the Issuance Date set fabtbve, the Holder identified above was
granted an option (the “Option”) to purchase atHERercise Price all or any part of the number @ireh of
fully paid and non-assessable shares (“SharedfeoClass A Stock ($1.00 par value) of AMPAL-
AMERICAN ISRAEL CORPORATION, a New York corporatigthe “Company”)set forth above, upon and
subject to the following terms and conditions:

€)) Terms of the OptiariThe Option is granted pursuant to, and is sultfettie terms
and conditions of, (i) the 2000 Incentive Planhef Company (the “Plan"jhe terms, conditions and definitic
of which are hereby incorporated herein as thoeglficsth at length, and the receipt of a copy ofohtihe
Holder hereby acknowledges by his signature befowSection 102 of the Income Tax Ordinance, 186
the Income Tax Regulations (Tax Relieves in Allamabf Stocks to Employees), 2003 promulgated
thereunder (“Section 102") and (iii) the trust agreent, dated September 3, 2007 (the “Trust Agre€men
between the Company and Ofer Katz, CPA, as trtted Trustee”), the terms, conditions and defomns of
which are hereby incorporated herein as thougfostt at length, and the receipt of a copy of which Holde
hereby acknowledges by his signature below. Theétdiereby accepts the Option subject to the temds
conditions of the Plan, Section 102 and the TrugeAment. Capitalized terms used herein shall treve
meanings set forth in the Plan, unless otherwifiaek® herein.

(b) Expiration This Option shall expire on the Expiration Dag¢ forth above unless
extended or earlier terminated in accordance Vaith®ption Certificate or the Pla



(c) Exercise This Option may be exercised or surrendered dutie Holder’s lifetime
only by the Holder or his/her guardian or legalressentative. THIS OPTION SHALL NOT BE
TRANSFERABLE, ASSIGNABLE OR GIVEN AS COLLATERAL BYTHE HOLDER OTHERWISE THAN
BY WILL OR BY THE LAWS OF DESCENT AND DISTRIBUTIONSUBJECT TO THE TERMS AND
CONDITIONS OF THE PLAN.

This Option shall vest and be exercisable as s#t fio the Vesting Terms above.

This Option shall be exercised by the Holder (ohby executors, administrators, guardian or
legal representative) as to all or part of the 8baby the giving of written notice of exercisdtie Company,
in which event the Company shall issue to the Holdélrustee, as applicable, the number of Shares
determined as follows (subject to reduction for &ighholding Taxes as provided in Section J hereof)

X =Y [(A-B)/A]
where:
X = the number of Shares to be issued to the Ho

Y =the number of Shares with respect to which @yiion is being
exercised

A = the Fair Market Value of the Shares into whicith Option is
exercisable, determined at the date of ter

B = the Exercise Prict

The notice of exercise shall be delivered to thenGany at its principal business office or
such other office as the Committee may from timénbe direct, and shall be in such form, contairéngh
further provisions consistent with the provisiofishe Plan, as the Committee may from time to tprescribe.
In no event may any Option granted hereunder becesegl for a fraction of a Share. The Company sifédict
the transfer of Shares purchased pursuant to ainrOgs soon as practicable, and, within a reasertabk
thereafter, such transfer shall be evidenced obdlo&s of the Company. No person exercising anddpgthall
have any of the rights of a holder of Shares stltgean Option until certificates for such Sharkealkhave
been issued following the exercise of such Optitmadjustment shall be made for cash dividendgtero
rights for which the record date is prior to theéedaf such issuance.

(d) Termination of Employmentn the event of the termination of employmenthaf
Holder for any reason (other than death, disabilitjor reasons other than for cause as providenhbethis
Option, to the extent not previously exercised>grired, shall be deemed canceled and terminatédenday of
such termination or separation.

In the event of the termination of the Holder’s éoyment other than for cause, (i)
the Option and all rights granted hereunder shafolofeited and deemed canceled and no longer isabte on
the day that is seven (7) days after the date @f germination of employment, and (ii) with resptecthe
portion of the Option that had not vested at theetdf termination of Holder’'s employment, the Optand all
rights granted hereunder shall be forfeited anangekcanceled and no longer exercisable. For thwopes of
this Stock Option Certificate, the term “cause”lbba defined as (i) any act of fraud or embezzletie
respect of the Company or any of their respectivel$,



properties or assets, (ii) conviction of the Holdéa felony under the laws of the United Statearor state
thereof; (iii) willful misconduct or gross negligesm by the Holder in connection with the performaothis or
her duties to the Company; (iv) intentional distgipdoy the Holder in the performance of his or dhaties to
the Company; and (v) engagement by the Holderarutie of illegal substances or alcohol, which @ h
impaired the Holder’s ability, as determined by Bward of Directors of the Company, on an ongoiagi$ to
perform his or her duties to the Company. A deteation of cause shall be made by the Board of Birsmf
the Company.

(e) Death In the event the Holder dies while employed ey @ompany or any of its
subsidiaries or affiliates, or during his term d3igector of the Company or any of its subsidiadesffiliates,
as the case may be, this Option, to the extenpmstously expired or exercised, shall, to the eéxercisabli
on the date of death, be exercisable by the estdle Holder or by any person who acquired thisid@pby
bequest or inheritance, at any time within one ydgar the death of the Holder, unless earlier teated
pursuant to its termgprovided, howeverthat if the term of this Option would expire kg terms within one
year after the Hold'’s death, the term of this Option shall be extendetil one year after the Holder’'s death.

)] Disability. In the event of the termination of employmenttaf Holder or the
separation from service of a Director who is a léoldue to total disability, the Holder, or her gilian or legal
representative, shall have the unqualified righéxercise any portion of this Option which has megn
previously exercised or expired and which the Holdas eligible to exercise as of the first datéoddl
disability (as determined by the Company), at ame twithin ninety (90) days after such terminatan
separation, unless earlier terminated pursuaits teimsprovided, howeverthat if the term of such Option
would expire by its terms within ninety (90) daysasuch termination or separation, the term chsQption
shall be extended until ninety (90) days after secinination or separation. The term “total dis@gilshall,
for purposes of this Option Certificate, be defiiethe same manner as such term is defined ind®e22(e)
(3) of the Internal Revenue Code of 1986, as antknde

(9) Change in Controln the event of the occurrence of a change inrob(es defined
below) of the Company, this Option and all rightarged hereunder shall immediately vest and becesedie
in accordance with its terms with respect to th®kares not already vested and exercisable pursutre
terms of this Option. For purposes of this Optafichange in control of the Company” shall be degthoe
occur if:

0] there shall have occurred a change itrobof a nature that would be
required to be reported in response to Item 6(&§abiedule 14A of Regulation 14A promulgated u
the Securities Exchange Act of 1934, as amended'Bkchange Act”)as in effect on the date here
whether or not the Company is then subject to sepbrting requirement, providedhowever, that
there shall not be deemed to be a “change in ddmtfthe Company if immediately prior to the
occurrence of what would otherwise be a “changeoimtrol” of the Company (a) the Executive is the
other party to the transaction (a “Control Evenitigt would otherwise result in a “change in coritrol
of the Company or (b) the Executive is an executifieer, trustee, director or more than 5% equity
holder of the other party to the Control Event bawy entity, directly or indirectly, controllingish
other party,

(i) the Company merges or consolidates waittsells all or substantially all of
its assets to, another company (each, a “Transdytiorovided, however, that a Transaction shall 1
be deemed to result in a “change in control” of @empany if (a) immediately prior thereto the
circumstances in (i)(a) or (i)(b) above exist,




or (b) (1) the shareholders of the Company, imnteflidoefore such Transaction own, directly or
indirectly, immediately following such Transactionexcess of fifty percent (50%) of the combined
voting power of the outstanding voting securitiéshe corporation or other entity resulting frontbu
Transaction (the “Surviving Corporation”) in subsially the same proportion as their ownership of
the voting securities of the Company immediatelfplesuch Transaction and (2) the individuals who
were members of the Company’s Board of Directormédiately prior to the execution of the
agreement providing for such Transaction constitiieast a majority of the members of the board of
directors or the board of trustees, as the casebmagf the Surviving Corporation, or of a corpaat

or other entity beneficially directly or indirectbwning a majority of the outstanding voting setiesi

of the Surviving Corporation, or

(i)  the Company acquires assets of anotbemmany or a subsidiary of the
Company merges or consolidates with another comfeagh, an “Other Transaction”) and (a) the
shareholders of the Company, immediately beforé €tber Transaction own, directly or indirectly,
immediately following such Other Transaction 50%exs of the combined voting power of the
outstanding voting securities of the corporatiomthrer entity resulting from such Other Transaction
(the “Other Surviving Corporation”) in substantjathe same proportion as their ownership of the
voting securities of the Company immediately befaueh Other Transaction or (b) the individuals
who were members of the Company’s Board of Direchmrmediately prior to the execution of the
agreement providing for such Other Transaction tions less than a majority of the members of the
board of directors or the board of trustees, azése may be, of the Other Surviving Corporation, o
of a corporation or other entity beneficially ditlgoor indirectly owning a majority of the outstand
voting securities of the Other Surviving Corporatiprovided, however, that an Other Transaction
shall not be deemed to result in a “change in othtf the Company if immediately prior thereto the
circumstances in (i)(a) or (i)(b) above exist.

(h) Adjustments|In the event that the Company shall determineahg dividend or
other distribution (whether in the form of cashaigs of common stock of the Company, other seearitr
other property), recapitalization, stock split,eese stock split, reorganization, merger, constibdasplit-up,
spin-off, combination, repurchase, or exchangeéhafes of common stock of the Company or other #éesr
the issuance of warrants or other rights to purelshsires of common stock of the Company, or oénairgties
or other similar corporate transaction or everg@ff the Shares, such that an adjustment is detedrby the
Company to be appropriate in order to preventidituor enlargement of the benefits or potentialdigs
intended to be made available to the Holder, thenCompany shall, in such manner as the Company may
deem equitable, adjust any or all of (i) the nundrat type of shares of common stock of the Compahject
to this Option, and (ii) the grant or exercise pnith respect to this Option, or, if deemed appgeip, make
provision for a cash payment to the Holder.

0] Delivery of Share CertificatedVithin a reasonable time after the exercise i3f th
Option, the Company shall cause to be delivergtddggerson entitled thereto (including the Trusiferequirec
by Section 102) a certificate for the Shares pusetgpursuant to the exercise of this Option. K thption sha
have been exercised with respect to less tharf tledShares subject to this Option, the Compaiyl sfso
cause to be delivered to the person entitled tbénetluding the Trustee, if required by Sectior2)l@ new
Option Certificate in replacement of this Optionriifieate if surrendered at the time of the exezaé$ this
Option, indicating the number of Shares with resp@evhich this Option remains available for exsegior thit
Option Certificate shall be endorsed to give eftedhe partial exercise of this Option.




)] Withholding. In the event that the Holder elects to exerdige@ption or any part
thereof, and if the Company, the Trustee or angislidry or affiliate of the Company shall be regdito
withhold any amounts (the “Withholding Taxes”) lmason of any federal, state or local or foreignlaaws,
rules or regulations in respect of the issuancghafres to the Holder pursuant to the Option oeitegcise or
disposition (in whole or in part) of the Optiontbe underlying Shares, the Company, the Trustsec
subsidiary or affiliate of the Company shall beitéed to deduct and withhold such amounts from payment
to be made to the Holder. In any event, the Haodthall make available to the Company, the Trustesioh
subsidiary or affiliate of the Company, promptlyevhrequested by the Company, the Trustee or such
subsidiary or affiliate of the Company, sufficiéahds to meet the requirements of such withholdarg] the
Company, the Trustee or such subsidiary or afil@ztthe Company shall be entitled to take andaizé suct
steps as it may deem advisable in order to have feundds available to the Company, the Trustee chsu
subsidiary or affiliate of the Company out of anpds or property due or to become due to the Holder

(k) Reservation of Share$he Company hereby agrees that at all times ek be
reserved for issuance and/or delivery upon exeafisieis Option such number of Shares as shalehaired
for issuance or delivery upon exercise hereof.

o Rights of Holder Nothing contained herein shall be construed tderoupon the
Holder any right to be continued in the employte Company and/or any subsidiary or affiliate @f th
Company or derogate from any right of the Compard/@r any subsidiary or affiliate of the Company to
retire, request the resignation of, or dischargeHblder at any time, with or without cause. Thdddo shall
not, by virtue hereof, be entitled to any rightsacfhareholder in the Company, either at law @gjuity, and
the rights of the Holder are limited to those espezl herein and are not enforceable against thep&@om
except to the extent set forth herein.

(m) Registration; Legendrhe Company may postpone the issuance and delyer
Shares upon any exercise of this Option untillf@)admission of such Shares to listing on any stackange
or exchanges on which Shares of the Company ddhee class are then listed and (b) the complefisnah
registration or other qualification of such Shawader any state or federal law, rule or regulagisrthe
Company shall determine to be necessary or adeis@ihe Holder shall make such representations amish
such information as may, in the opinion of courisethe Company, be appropriate to permit the Camgpén
light of the then existence or non-existence witspect to such Shares of an effective Registr&tatement
under the Securities Act of 1933, as amendedsteithe Shares in compliance with the provisiorthaif or
any comparable act.

The Company may cause the following or a similgeta to be set forth on each certificate
representing Shares or any other security issuésoable upon exercise of this Option unless celuns the
Company is of the opinion as to any such certifidhait such legend is unnecessary:

THE SECURITIES REPRESENTED BY THIS CERTIFICATE MANOT BE OFFERED
FOR SALE, SOLD OR OTHERWISE TRANSFERRED EXCEPT PURSIT TO AN
EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURIES ACT OF 1933,
AS AMENDED (THE “ACT"), OR PURSUANT TO AN EXEMPTION-ROM
REGISTRATION UNDER THE ACT, THE AVAILABILITY OF WHICH IS
ESTABLISHED BY AN OPINION FROM COUNSEL TO THE COMBPWY.

(n) Section 102  Pursuant to the procedural requirementsecti®n 102, the Option
and the underlying Shares shall be held in trughbyTrustee for your benefit for a period that is



not shorter than the one stated in Section 102I¢fiHg Period”). The Holder hereby agrees that @iion
and the underlying Shares shall be allocated oiltider’s behalf to the Trustee under the provisiofithe
capital gain avenue and will be held by the Trustea period that is not less than the HoldingdterThe
underlying Shares shall not be sold until the einth@ Holding Period. The Holder hereby agreestaridform
the Trustee at the end of each calendar year whiethis an Israeli resident. The Holder hereby ackedges
that this grant of an Option is conditioned upoa ttceipt of all required approvals from the Isrdak
Authorities. Accordingly, to the extent that for atbver reason the Company shall not be grantegoeal
by the Israeli Tax Authorities under Section 102 Holder shall be responsible for and pay anyadinaxes
and other levies and payments applicable to thetgexercise, sale or other disposition of the @ptr the
underlying Shares. The Holder further acknowledgabs agrees that the Trustee shall not releasefahg o
underlying Shares allocated or issued upon exedfifee Option granted to the Holder prior to thé f
payment of the tax liability arising from the Optithat was granted to the Holder or any of the dpohg
Shares allocated or issued upon exercise of sutbrOpf the Option was granted directly to the Hie, the
Holder hereby confirms that he will pay all taxe@sl @ther levies and payments applicable to thetgran
exercise, sale or other disposition of the Optipthe underlying Shares.

(0) AmendmentThe Company may, with the consent of the Holdegny time or from
time to time amend the terms and conditions of @psion, and may at any time or from time to tinmeead th
terms of this Option.

(p) Notices Any notice which either party hereto may be regglior permitted to give
the other shall be in writing, and may be delivepedsonally or by mail, postage prepaid, or ovérnhapurier,
addressed as follows: if to the Company, at itkefat 10 Abba Even St., Ackerstein Tower C, Hgeglisrael
46733, Attn: Vice President - Investments and CratgoAffairs, or at such other address as the Cagnps
notice to the Holder may designate in writing frame to time; and if to the Holder, at the addrelsswn
below her signature on this Option Certificateabsuch other address as the Holder by noticest@€timpany
may designate in writing from time to time. Noticd®ll be effective upon receipt.

(a) Interpretation A determination of the Committee as to any qoestiwhich may aris
with respect to the interpretation of the provisiaf this Option and of the Plan shall be final aimling. The
Committee may authorize and establish such rudggilations and revisions thereof as it may deensatie.



IN WITNESS WHEREOF, the parties have executed@ption Certificate as of the date set
forth above.

AMPAL -AMERICAN ISRAEL CORPORATION

By:
Name:
Title:
ACCEPTED:
Holder
Address

City StateZip Code

Social Security/ID Numbe



