
AMPAL-AMERICAN ISRAEL CORP

FORM 8-K
(Current report filing)

Filed 12/12/08 for the Period Ending 12/12/08
    

Address 555 MADISON AVENUE
20TH FLOOR
NEW YORK, NY 10022

Telephone 2125939842
CIK 0000731859

Symbol AMPL
SIC Code 6799 - Investors, Not Elsewhere Classified

Industry Misc. Financial Services
Sector Financial

Fiscal Year 12/31
    

http://www.edgar-online.com
© Copyright 2008, EDGAR Online, Inc. All Rights Reserved.

Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.



   

   

   

   

   

   

   
   

   

   

   

   
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing 
obligation of the registrant under any of the following provisions ( see General Instruction A.2. below):  
   

   

   

   

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 charter)  

New York  0-538  13-0435685  
(State or Other Jurisdiction  

of Incorporation)  
(Commission File Number)  (IRS Employer  

Identification No.)  

10 Abba Even St.  
Ackerstein Tower C, 9th Floor  

P.O. Box 12215  
Herzliya, Israel  46733  

(Address of Principal Executive Offices)  (Zip Code)  

(866) 447-8636  
(Registrant’s telephone number, including area code)  

         

�  Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)  

�  Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)  

�  Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2

(b))  

�  Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4

(c))  

   



   
(e)       (i) On December 8, 2008, the Stock Option and Compensation Committee (the “Committee”) of the 
Board of Directors (the “Board”) of Ampal-American Israel Corporation (the “Company”) and the Board 
approved the repricing of outstanding options (the “Outstanding Options”) to purchase, in the aggregate, 
2,270,000 shares of the Company’s Class A Stock, par value $1.00 (“Class A Stock”), which were previously 
granted to ten of the Company’s current employees, executive officers and directors pursuant to the Company’s 
2000 Incentive Plan (the “Plan”). The Outstanding Options had been originally issued with exercise prices 
ranging from $3.12 to $5.35 per share, which prices represented the then current market prices of Class A Stock 
on the dates of the original grants. The repricing was effected by cancelling the Outstanding Options, and 
granting to each holder of cancelled Outstanding Options a new option, with a 10 year term, to purchase the 
total number of shares of Class A Stock underlying such cancelled Outstanding Options, at an exercise price 
equal to $1.17 per share, the closing price of Class A Stock on NASDAQ on December 5, 2008, the most recent 
closing price prior to the approval by the Board and the Committee (each such new option, a “Repriced Option” 
and collectively, the “Repriced Options”).  
   

Each Repriced Option granted to a holder of cancelled Outstanding Options maintains the vesting 
schedule of such cancelled Outstanding Options. The cancellation of the Outstanding Options and the granting 
of the Repriced Options were made pursuant to the Plan and pursuant to a Stock Option Certificate executed by 
each recipient of a Repriced Option, the form of which is attached hereto as Exhibit 10.1 and incorporated 
herein by reference.  
   

The Committee and the Board believe that, as a result of the Outstanding Options having exercise 
prices well above the recent trading price of Class A Stock, the Outstanding Options were no longer achieving 
the purposes for which they were intended and that it was in the best interest of the Company to reprice the 
Outstanding Options in order to provide adequate incentives to the option holders.  
   

In connection with the repricing, the following Outstanding Options held by the Company’s Chief 
Executive Officer, Chief Financial Officer and other named executive officers (as set forth in the Company’s 
Definitive Proxy Statement relating to the annual meeting of the shareholders held on November 5, 2008, filed 
with the Securities and Exchange Commission on October 17, 2008) were repriced:  
   

Outstanding Options Cancelled in the Repricing  
   

   
   

2  

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

Optionee  
Option  

Grant Date  

Number of Shares  
Underlying Stock  

Options  
Exercise Price  

Per Share  
Yosef A. Maiman – Chairman of 
the Board, President, CEO and  

August 16, 2002  250,000  3.12  



   
Repriced Options Granted in the Repricing  
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Optionee  
Option  

Grant Date  

Number of Shares  
Underlying Stock  

Options  
Exercise Price  

Per Share  
Director           
   December 12, 2006  250,000  5.06  
Irit Eluz – CFO, Senior Vice 
President – Finance, and Treasurer  

August 16, 2002  78,000  3.12  

   October 28, 2004  280,000  3.50  
Yoram Firon - Secretary and Vice 
President – Investments and 
Corporate Affairs  

August 16, 2002  68,500  3.12  

   October 28, 2004  190,000  3.50  
Amit Mantsur - Vice President – 
Investments  

December 2, 2003  58,000  3.69  

   October 28, 2004  15,000  3.50  

Optionee  

Number of  
Shares  

Underlying  
Stock Options  Expiration  Vesting  

Yosef A. Maiman – 
Chairman of the 
Board, President, 
CEO and Director  

500,000  December 7, 
2018  

- 359,375 shares are vested and exercisable on 
December 8, 2008  

- 140,625 shares shall vest and become 
exercisable, in installments of 15,625 shares, 
beginning on December 12, 2008 and thereafter 
on the 12th day of the month of each subsequent 
three month period until and including December 
12, 2010  



   
(ii) On December 8, 2008, the Board and the Committee also approved (a) the grant to each of Erez I. 

Meltzer, Director of the Company and CEO of Gadot Chemical Tankers and Terminals Ltd., a wholly owned 
subsidiary of the Company, Daniel Vaknin, Independent Director, and Joseph Geva, Director, of an option to 
purchase 180,000 shares of Class A Stock at an exercise price of $1.17 per share, vesting in sixteen equal 
quarterly installments, and (b) the grant to Zahi Ben-Atav, Vice President – Accounting and Controller, of an 
option to purchase 40,000 shares of Class A Stock at an exercise price of $1.17 per share, vesting in sixteen 
equal quarterly installments. These options were granted pursuant to the Plan and pursuant to a Stock Option 
Certificate executed by each recipient, the form of which is attached hereto as Exhibit 10.2 and incorporated 
herein by reference.  
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Optionee  

Number of  
Shares  

Underlying  
Stock Options  Expiration  Vesting  

Irit Eluz – CFO, 
Senior Vice President 
– Finance, and 
Treasurer  

358,500  December 7, 
2018  

- 358,500 shares are vested and exercisable on 
December 8, 2008  

Yoram Firon - 
Secretary and Vice 
President – 
Investments and 
Corporate Affairs  

258,500  December 7, 
2018  

- 258,500 shares are vested and exercisable on 
December 8, 2008  

Amit Mantsur - Vice 
President – 
Investments  

73,000  December 7, 
2018  

- 73,000 shares are vested and exercisable on 
December 8, 2008  

Item 8.01.  Other Event .  

   The disclosure contained in Item 5.02 above is incorporated herein by reference.  

Item 9.01.  Financial Statements and Exhibits .  

(d)  Exhibits:  

EXHIBIT  DESCRIPTION  
10.1  Form of Stock Option Certificate pursuant to the 2000 Incentive Plan for Repricing of Options 

on December 8, 2008.  
10.2  Form of Stock Option Certificate pursuant to the 2000 Incentive Plan for Options Granted on 

December 8, 2008.  



SIGNATURES  
   

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused 
this report to be signed on its behalf by the undersigned hereunto duly authorized.  
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   AMPAL-AMERICAN ISRAEL CORPORATION  
      
      
Date: December 12, 2008  By:  /s/Yoram Firon  
      Name:  Yoram Firon  
      Title:  Vice President – Investments and 

Corporate Affairs  



EXHIBIT INDEX  
   

   
   
   
   

EXHIBIT  DESCRIPTION  
10.1  Form of Stock Option Certificate pursuant to the 2000 Incentive Plan for Repricing of Options 

on December 8, 2008.  
10.2  Form of Stock Option Certificate pursuant to the 2000 Incentive Plan for Options Granted on 

December 8, 2008.  



Exhibit 10.1 
   

Nonqualified Stock Option- 2000 Plan 

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 directors  

   
Replacing and substituting the Original Stock Option Certificate(s) issued on __________________.  

   
Name of Holder:  

Number of Shares  
Subject to this Option:  

Issuance Date:  

Original Certificate(s): The Stock Option Certificate(s) issued to the Holder [on                   for                       
Shares, ..., and on                 for                       Shares] 1 .  

Vesting Terms:             [Option to purchase                     Shares is hereby vested on the Issuance Date, Option to 
purchase ______ Shares shall vest and become exercisable, in installments of ________ Shares, beginning on 
______________ and thereafter on the ____ day of the month of each subsequent three month period until and 
including _______________, ... , and Option to purchase ______ Shares shall vest and become exercisable, in 
installments of ________ Shares, beginning on ______________ and thereafter on the ____ day of the month of 
each subsequent three month period until and including _______________] 2 .  

THIS CERTIFIES that on the Issuance Date set forth above, the Holder identified above was 
granted an option (the “Option”) to purchase at the Exercise Price all or any part of the number of shares of 
fully paid and non-assessable shares (“Shares”) of the Class A Stock ($1.00 par value) of  

_________________________  
1  Insert in accordance with Original Certificates.  

2  Insert in accordance with vesting schedule of the Option. 
 

Exercise Price:  $____ per Share  

Expiration Date:  Ten years from date of grant  



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

(a)         Terms of the Option . The Option is granted pursuant to, and is subject to the terms 
and conditions of, (i) the 2000 Incentive Plan of the Company (the “Plan”), the terms, conditions and definitions 
of which are hereby incorporated herein as though set forth at length, and the receipt of a copy of which the 
Holder hereby acknowledges by his signature below, (ii) Section 102 of the Income Tax Ordinance, 1961 and 
the Income Tax Regulations (Tax Relieves in Allocation of Stocks to Employees), 2003 promulgated 
thereunder (“Section 102”) and (iii) the trust agreement, dated September 3, 2007 (the “Trust Agreement”), 
between the Company and Ofer Katz, CPA, as trustee (the “Trustee”), the terms, conditions and definitions of 
which are hereby incorporated herein as though set forth at length, and the receipt of a copy of which the Holder 
hereby acknowledges by his signature below. The Holder hereby accepts the Option subject to the terms and 
conditions of the Plan, Section 102 and the Trust Agreement. Capitalized terms used herein shall have the 
meanings set forth in the Plan, unless otherwise defined herein.  

(b)        Expiration . This Option shall expire on the Expiration Date set forth above unless 
extended or earlier terminated in accordance with this Option Certificate or the Plan.  

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

This Option shall vest and be exercisable as set forth in the Vesting Terms above.  

This Option shall be exercised by the Holder (or by her executors, administrators, guardian or 
legal representative) as to all or part of the Shares, by the giving of written notice of exercise to the Company, 
in which event the Company shall issue to the Holder or Trustee, as applicable, the number of Shares 
determined as follows (subject to reduction for any Withholding Taxes as provided in Section J hereof):  

   
The notice of exercise shall be delivered to the Company at its principal business office or 

such other office as the Committee may from time to time direct, and shall be in such form, containing such 
further provisions consistent with the provisions of the Plan, as the Committee may from time to time prescribe. 
In no event may any Option granted hereunder be exercised for a fraction of a Share. The  

   
2  

   X = Y [(A -B)/A]  
      

where:     
      
   X = the number of Shares to be issued to the Holder.  
      
   Y = the number of Shares with respect to which this Option is being 

exercised.  
      
   A = the Fair Market Value of the Shares into which such Option is 

exercisable, determined at the date of tender,  
      
   B = the Exercise Price.  



Company shall effect the transfer of Shares purchased pursuant to an Option as soon as practicable, and, within 
a reasonable time thereafter, such transfer shall be evidenced on the books of the Company. No person 
exercising an Option shall have any of the rights of a holder of Shares subject to an Option until certificates for 
such Shares shall have been issued following the exercise of such Option. No adjustment shall be made for cash 
dividends or other rights for which the record date is prior to the date of such issuance.  

(d)        Termination of Employment . In the event of the termination of employment of the 
Holder for any reason (other than death, disability or for reasons other than for cause as provided below), this 
Option, to the extent not previously exercised or expired, shall be deemed canceled and terminated on the day of 
such termination or separation.  

In the event of the termination of the Holder’s employment other than for cause, (i) 
the Option and all rights granted hereunder shall be forfeited and deemed canceled and no longer exercisable on 
the day that is seven (7) days after the date of such termination of employment, and (ii) with respect to the 
portion of the Option that had not vested at the time of termination of Holder’s employment, the Option and all 
rights granted hereunder shall be forfeited and deemed canceled and no longer exercisable. For the purposes of 
this Stock Option Certificate, the term “cause” shall be defined as (i) any act of fraud or embezzlement in 
respect of the Company or any of their respective funds, properties or assets, (ii) conviction of the Holder of a 
felony under the laws of the United States or any state thereof; (iii) willful misconduct or gross negligence by 
the Holder in connection with the performance of his or her duties to the Company; (iv) intentional dishonesty 
by the Holder in the performance of his or her duties to the Company; and (v) engagement by the Holder in the 
use of illegal substances or alcohol, which use has impaired the Holder’s ability, as determined by the Board of 
Directors of the Company, on an ongoing basis, to perform his or her duties to the Company. A determination 
of cause shall be made by the Board of Directors of the Company.  

(e)         Death . In the event the Holder dies while employed by the Company or any of its 
subsidiaries or affiliates, or during his term as a Director of the Company or any of its subsidiaries or affiliates, 
as the case may be, this Option, to the extent not previously expired or exercised, shall, to the extent exercisable 
on the date of death, be exercisable by the estate of the Holder or by any person who acquired this Option by 
bequest or inheritance, at any time within one year after the death of the Holder, unless earlier terminated 
pursuant to its terms, provided, however , that if the term of this Option would expire by its terms within one 
year after the Holder’s death, the term of this Option shall be extended until one year after the Holder’s death.  

(f)         Disability . In the event of the termination of employment of the Holder or the 
separation from service of a Director who is a Holder due to total disability, the Holder, or her guardian or legal 
representative, shall have the unqualified right to exercise any portion of this Option which has not been 
previously exercised or expired and which the Holder was eligible to exercise as of the first date of total 
disability (as determined by the Company), at any time within ninety (90) days after such termination or 
separation, unless earlier terminated pursuant to its terms, provided, however , that if the term of such Option 
would expire by its terms within ninety (90) days after such termination or separation, the term of such Option 
shall be extended until ninety (90) days after such termination or separation. The term “total disability” shall, 
for purposes of this Option Certificate, be defined in the same manner as such term is defined in Section 22(e)
(3) of the Internal Revenue Code of 1986, as amended.  

(g)        Change in Control . In the event of the occurrence of a change in control (as defined 
below) of the Company, this Option and all rights granted hereunder shall immediately vest and be exercisable 
in accordance with its terms with respect to those Shares not already vested and exercisable  
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pursuant to the terms of this Option. For purposes of this Option, a “change in control of the Company” shall be 
deemed to occur if:  

(i)        there shall have occurred a change in control of a nature that would be 
required to be reported in response to Item 6(e) of Schedule 14A of Regulation 14A promulgated under 
the Securities Exchange Act of 1934, as amended (the “Exchange Act”), as in effect on the date hereof, 
whether or not the Company is then subject to such reporting requirement, provided , however , that 
there shall not be deemed to be a “change in control” of the Company if immediately prior to the 
occurrence of what would otherwise be a “change in control” of the Company (a) the Executive is the 
other party to the transaction (a “Control Event”) that would otherwise result in a “change in control” 
of the Company or (b) the Executive is an executive officer, trustee, director or more than 5% equity 
holder of the other party to the Control Event or of any entity, directly or indirectly, controlling such 
other party,  

(ii)       the Company merges or consolidates with, or sells all or substantially all of 
its assets to, another company (each, a “Transaction”), provided , however , that a Transaction shall not 
be deemed to result in a “change in control” of the Company if (a) immediately prior thereto the 
circumstances in (i)(a) or (i)(b) above exist, or (b) (1) the shareholders of the Company, immediately 
before such Transaction own, directly or indirectly, immediately following such Transaction in excess 
of fifty percent (50%) of the combined voting power of the outstanding voting securities of the 
corporation or other entity resulting from such Transaction (the “Surviving Corporation”) in 
substantially the same proportion as their ownership of the voting securities of the Company 
immediately before such Transaction and (2) the individuals who were members of the Company’s 
Board of Directors immediately prior to the execution of the agreement providing for such Transaction 
constitute at least a majority of the members of the board of directors or the board of trustees, as the 
case may be, of the Surviving Corporation, or of a corporation or other entity beneficially directly or 
indirectly owning a majority of the outstanding voting securities of the Surviving Corporation, or  

(iii)      the Company acquires assets of another company or a subsidiary of the 
Company merges or consolidates with another company (each, an “Other Transaction”) and (a) the 
shareholders of the Company, immediately before such Other Transaction own, directly or indirectly, 
immediately following such Other Transaction 50% or less of the combined voting power of the 
outstanding voting securities of the corporation or other entity resulting from such Other Transaction 
(the “Other Surviving Corporation”) in substantially the same proportion as their ownership of the 
voting securities of the Company immediately before such Other Transaction or (b) the individuals 
who were members of the Company’s Board of Directors immediately prior to the execution of the 
agreement providing for such Other Transaction constitute less than a majority of the members of the 
board of directors or the board of trustees, as the case may be, of the Other Surviving Corporation, or 
of a corporation or other entity beneficially directly or indirectly owning a majority of the outstanding 
voting securities of the Other Surviving Corporation, provided , however , that an Other Transaction 
shall not be deemed to result in a “change in control” of 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 determine that any dividend or 
other distribution (whether in the form of cash, shares of common stock of the Company, other securities, or 
other property), recapitalization, stock split, reverse stock split, reorganization, merger, consolidation,  
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split-up, spin-off, combination, repurchase, or exchange of shares of common stock of the Company or other 
securities, the issuance of warrants or other rights to purchase shares of common stock of the Company, or other 
securities, or other similar corporate transaction or event affects the Shares, such that an adjustment is 
determined by the Company to be appropriate in order to prevent dilution or enlargement of the benefits or 
potential benefits intended to be made available to the Holder, then the Company shall, in such manner as the 
Company may deem equitable, adjust any or all of (i) the number and type of shares of common stock of the 
Company subject to this Option, and (ii) the grant or exercise price with respect to this Option, or, if deemed 
appropriate, make provision for a cash payment to the Holder.  

(i)         Delivery of Share Certificates . Within a reasonable time after the exercise of this 
Option, the Company shall cause to be delivered to the person entitled thereto (including the Trustee, if required 
by Section 102) a certificate for the Shares purchased pursuant to the exercise of this Option. If this Option shall 
have been exercised with respect to less than all of the Shares subject to this Option, the Company shall also 
cause to be delivered to the person entitled thereto (including the Trustee, if required by Section 102) a new 
Option Certificate in replacement of this Option Certificate if surrendered at the time of the exercise of this 
Option, indicating the number of Shares with respect to which this Option remains available for exercise, or this 
Option Certificate shall be endorsed to give effect to the partial exercise of this Option.  

(j)         Withholding . In the event that the Holder elects to exercise this Option or any part 
thereof, and if the Company, the Trustee or any subsidiary or affiliate of the Company shall be required to 
withhold any amounts (the “Withholding Taxes”) by reason of any federal, state or local or foreign tax laws, 
rules or regulations in respect of the issuance of Shares to the Holder pursuant to the Option or the exercise or 
disposition (in whole or in part) of the Option or the underlying Shares, the Company, the Trustee or such 
subsidiary or affiliate of the Company shall be entitled to deduct and withhold such amounts from any payments 
to be made to the Holder. In any event, the Holder shall make available to the Company, the Trustee or such 
subsidiary or affiliate of the Company, promptly when requested by the Company, the Trustee or such 
subsidiary or affiliate of the Company, sufficient funds to meet the requirements of such withholding; and the 
Company, the Trustee or such subsidiary or affiliate of the Company shall be entitled to take and authorize such 
steps as it may deem advisable in order to have such funds available to the Company, the Trustee or such 
subsidiary or affiliate of the Company out of any funds or property due or to become due to the Holder.  

(k)        Reservation of Shares . The Company hereby agrees that at all times there shall be 
reserved for issuance and/or delivery upon exercise of this Option such number of Shares as shall be required 
for issuance or delivery upon exercise hereof.  

(l)         Rights of Holder . Nothing contained herein shall be construed to confer upon the 
Holder any right to be continued in the employ of the Company and/or any subsidiary or affiliate of the 
Company or derogate from any right of the Company and/or any subsidiary or affiliate of the Company to 
retire, request the resignation of, or discharge the Holder at any time, with or without cause. The Holder shall 
not, by virtue hereof, be entitled to any rights of a shareholder in the Company, either at law or in equity, and 
the rights of the Holder are limited to those expressed herein and are not enforceable against the Company 
except to the extent set forth herein.  

(m)       Registration; Legend . The Company may postpone the issuance and delivery of 
Shares upon any exercise of this Option until (a) the admission of such Shares to listing on any stock exchange 
or exchanges on which Shares of the Company of the same class are then listed and (b) the completion of such 
registration or other qualification of such Shares under any state or federal law, rule or regulation as the 
Company shall determine to be necessary or advisable. The Holder shall make such representations and furnish 
such information as may, in the opinion of counsel for the Company, be  
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appropriate to permit the Company, in light of the then existence or non-existence with respect to such Shares 
of an effective Registration Statement under the Securities Act of 1933, as amended, to issue the Shares in 
compliance with the provisions of that or any comparable act.  

The Company may cause the following or a similar legend to be set forth on each certificate 
representing Shares or any other security issued or issuable upon exercise of this Option unless counsel for the 
Company is of the opinion as to any such certificate that such legend is unnecessary:  

THE SECURITIES REPRESENTED BY THIS CERTIFICATE MAY NOT BE OFFERED 
FOR SALE, SOLD OR OTHERWISE TRANSFERRED EXCEPT PURSUANT TO AN 
EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933, 
AS AMENDED (THE “ACT”), OR PURSUANT TO AN EXEMPTION FROM 
REGISTRATION UNDER THE ACT, THE AVAILABILITY OF WHICH IS 
ESTABLISHED BY AN OPINION FROM COUNSEL TO THE COMPANY.  

(n)        Section 102 .      Pursuant to the procedural requirements of Section 102, the Option 
and the underlying Shares shall be held in trust by the Trustee for your benefit for a period that is not shorter 
than the one stated in Section 102 (“Holding Period”). The Holder hereby agrees that this Option and the 
underlying Shares shall be allocated on the Holder’s behalf to the Trustee under the provisions of the capital 
gain avenue and will be held by the Trustee for a period that is not less than the Holding Period. The underlying 
Shares shall not be sold until the end of the Holding Period. The Holder hereby agrees and to inform the Trustee 
at the end of each calendar year whether he is an Israeli resident. The Holder hereby acknowledges that this 
grant of an Option is conditioned upon the receipt of all required approvals from the Israeli Tax Authorities. 
Accordingly, to the extent that for whatever reason the Company shall not be granted an approval by the Israeli 
Tax Authorities under Section 102, the Holder shall be responsible for and pay any and all taxes and other 
levies and payments applicable to the grant, exercise, sale or other disposition of the Option or the underlying 
Shares. The Holder further acknowledges and agrees that the Trustee shall not release any of the underlying 
Shares allocated or issued upon exercise of the Option granted to the Holder prior to the full payment of the tax 
liability arising from the Option that was granted to the Holder or any of the underlying Shares allocated or 
issued upon exercise of such Option. If the Option was granted directly to the Holder, the Holder hereby 
confirms that he will pay all taxes and other levies and payments applicable to the grant, exercise, sale or other 
disposition of the Option or the underlying Shares.  

(o)        Replacing and Substitution . This Certificate replaces and substitutes for the Original 
Certificate(s). The Original Certificate(s) are hereby cancelled and are null and void as of the date hereof. 
Neither the Company nor the Holder has any further rights or obligations under the Original Certificate(s). As 
provided in the Plan, the options represented by the Original Certificate(s) are deemed cancelled and the 
Options granted pursuant to this Certificate shall be treated as a grant of new Options as of the date hereof.  

(p)        Amendment . The Company may, with the consent of the Holder, at any time or from 
time to time amend the terms and conditions of this Option, and may at any time or from time to time amend the 
terms of this Option.  

(q)        Notices . Any notice which either party hereto may be required or permitted to give to 
the other shall be in writing, and may be delivered personally or by mail, postage prepaid, or overnight courier, 
addressed as follows: if to the Company, at its office at 10 Abba Even St., Ackerstein Tower C, Herzliya, Israel 
46733, Attn: Vice President - Investments and Corporate Affairs, or at such  
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other address as the Company by notice to the Holder may designate in writing from time to time; and if to the 
Holder, at the address shown below her signature on this Option Certificate, or at such other address as the 
Holder by notice to the Company may designate in writing from time to time. Notices shall be effective upon 
receipt.  

(r)         Interpretation . A determination of the Committee as to any questions which may 
arise with respect to the interpretation of the provisions of this Option and of the Plan shall be final and binding. 
The Committee may authorize and establish such rules, regulations and revisions thereof as it may deem 
advisable.  
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IN WITNESS WHEREOF, the parties have executed this Option Certificate as of the date set 
forth above.  
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   AMPAL-AMERICAN ISRAEL CORPORATION  
      
      
   By:     
      Name:  
      Title:  

ACCEPTED:     
      
      
Holder     
      
      
Address     
      
      
City State Zip Code     
      
      
Social Security/ID Number     



Exhibit 10.2 
   

Nonqualified Stock Option- 2000 Plan 

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 directors  

   
Name of Holder:  

Number of Shares  
Subject to this Option:  

Issuance Date:  

Vesting Terms:             Option to purchase ______ Shares shall vest and become exercisable, on a quarterly 
basis, on the ___ day of the month of each three month period following the Issuance Date for each of the four 
years following the Issuance Date.  

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

(a)         Terms of the Option . The Option is granted pursuant to, and is subject to the terms 
and conditions of, (i) the 2000 Incentive Plan of the Company (the “Plan”), the terms, conditions and definitions 
of which are hereby incorporated herein as though set forth at length, and the receipt of a copy of which the 
Holder hereby acknowledges by his signature below, (ii) Section 102 of the Income Tax Ordinance, 1961 and 
the Income Tax Regulations (Tax Relieves in Allocation of Stocks to Employees), 2003 promulgated 
thereunder (“Section 102”) and (iii) the trust agreement, dated September 3, 2007 (the “Trust Agreement”), 
between the Company and Ofer Katz, CPA, as trustee (the “Trustee”), the terms, conditions and definitions of 
which are hereby incorporated herein as though set forth at length, and the receipt of a copy of which the Holder 
hereby acknowledges by his signature below. The Holder hereby accepts the Option subject to the terms and 
conditions of the Plan, Section 102 and the Trust Agreement. Capitalized terms used herein shall have the 
meanings set forth in the Plan, unless otherwise defined herein.  

(b)        Expiration . This Option shall expire on the Expiration Date set forth above unless 
extended or earlier terminated in accordance with this Option Certificate or the Plan.  

Exercise Price:  $____ per Share  

Expiration Date:  Ten years from date of grant  



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

This Option shall vest and be exercisable as set forth in the Vesting Terms above.  

This Option shall be exercised by the Holder (or by her executors, administrators, guardian or 
legal representative) as to all or part of the Shares, by the giving of written notice of exercise to the Company, 
in which event the Company shall issue to the Holder or Trustee, as applicable, the number of Shares 
determined as follows (subject to reduction for any Withholding Taxes as provided in Section J hereof):  
   

   
The notice of exercise shall be delivered to the Company at its principal business office or 

such other office as the Committee may from time to time direct, and shall be in such form, containing such 
further provisions consistent with the provisions of the Plan, as the Committee may from time to time prescribe. 
In no event may any Option granted hereunder be exercised for a fraction of a Share. The Company shall effect 
the transfer of Shares purchased pursuant to an Option as soon as practicable, and, within a reasonable time 
thereafter, such transfer shall be evidenced on the books of the Company. No person exercising an Option shall 
have any of the rights of a holder of Shares subject to an Option until certificates for such Shares shall have 
been issued following the exercise of such Option. No adjustment shall be made for cash dividends or other 
rights for which the record date is prior to the date of such issuance.  

(d)        Termination of Employment . In the event of the termination of employment of the 
Holder for any reason (other than death, disability or for reasons other than for cause as provided below), this 
Option, to the extent not previously exercised or expired, shall be deemed canceled and terminated on the day of 
such termination or separation.  

In the event of the termination of the Holder’s employment other than for cause, (i) 
the Option and all rights granted hereunder shall be forfeited and deemed canceled and no longer exercisable on 
the day that is seven (7) days after the date of such termination of employment, and (ii) with respect to the 
portion of the Option that had not vested at the time of termination of Holder’s employment, the Option and all 
rights granted hereunder shall be forfeited and deemed canceled and no longer exercisable. For the purposes of 
this Stock Option Certificate, the term “cause” shall be defined as (i) any act of fraud or embezzlement in 
respect of the Company or any of their respective funds,  
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   X = Y [(A -B)/A]  
      

where:     
      
   X = the number of Shares to be issued to the Holder.  
      
   Y = the number of Shares with respect to which this Option is being 

exercised.  
      
   A = the Fair Market Value of the Shares into which such Option is 

exercisable, determined at the date of tender,  
      
   B = the Exercise Price.  



properties or assets, (ii) conviction of the Holder of a felony under the laws of the United States or any state 
thereof; (iii) willful misconduct or gross negligence by the Holder in connection with the performance of his or 
her duties to the Company; (iv) intentional dishonesty by the Holder in the performance of his or her duties to 
the Company; and (v) engagement by the Holder in the use of illegal substances or alcohol, which use has 
impaired the Holder’s ability, as determined by the Board of Directors of the Company, on an ongoing basis, to 
perform his or her duties to the Company. A determination of cause shall be made by the Board of Directors of 
the Company.  

(e)         Death . In the event the Holder dies while employed by the Company or any of its 
subsidiaries or affiliates, or during his term as a Director of the Company or any of its subsidiaries or affiliates, 
as the case may be, this Option, to the extent not previously expired or exercised, shall, to the extent exercisable 
on the date of death, be exercisable by the estate of the Holder or by any person who acquired this Option by 
bequest or inheritance, at any time within one year after the death of the Holder, unless earlier terminated 
pursuant to its terms, provided, however , that if the term of this Option would expire by its terms within one 
year after the Holder’s death, the term of this Option shall be extended until one year after the Holder’s death.  

(f)         Disability . In the event of the termination of employment of the Holder or the 
separation from service of a Director who is a Holder due to total disability, the Holder, or her guardian or legal 
representative, shall have the unqualified right to exercise any portion of this Option which has not been 
previously exercised or expired and which the Holder was eligible to exercise as of the first date of total 
disability (as determined by the Company), at any time within ninety (90) days after such termination or 
separation, unless earlier terminated pursuant to its terms, provided, however , that if the term of such Option 
would expire by its terms within ninety (90) days after such termination or separation, the term of such Option 
shall be extended until ninety (90) days after such termination or separation. The term “total disability” shall, 
for purposes of this Option Certificate, be defined in the same manner as such term is defined in Section 22(e)
(3) of the Internal Revenue Code of 1986, as amended.  

(g)        Change in Control . In the event of the occurrence of a change in control (as defined 
below) of the Company, this Option and all rights granted hereunder shall immediately vest and be exercisable 
in accordance with its terms with respect to those Shares not already vested and exercisable pursuant to the 
terms of this Option. For purposes of this Option, a “change in control of the Company” shall be deemed to 
occur if:  

(i)        there shall have occurred a change in control of a nature that would be 
required to be reported in response to Item 6(e) of Schedule 14A of Regulation 14A promulgated under 
the Securities Exchange Act of 1934, as amended (the “Exchange Act”), as in effect on the date hereof, 
whether or not the Company is then subject to such reporting requirement, provided , however , that 
there shall not be deemed to be a “change in control” of the Company if immediately prior to the 
occurrence of what would otherwise be a “change in control” of the Company (a) the Executive is the 
other party to the transaction (a “Control Event”) that would otherwise result in a “change in control” 
of the Company or (b) the Executive is an executive officer, trustee, director or more than 5% equity 
holder of the other party to the Control Event or of any entity, directly or indirectly, controlling such 
other party,  

(ii)       the Company merges or consolidates with, or sells all or substantially all of 
its assets to, another company (each, a “Transaction”), provided , however , that a Transaction shall not 
be deemed to result in a “change in control” of the Company if (a) immediately prior thereto the 
circumstances in (i)(a) or (i)(b) above exist,  
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or (b) (1) the shareholders of the Company, immediately before such Transaction own, directly or 
indirectly, immediately following such Transaction in excess of fifty percent (50%) of the combined 
voting power of the outstanding voting securities of the corporation or other entity resulting from such 
Transaction (the “Surviving Corporation”) in substantially the same proportion as their ownership of 
the voting securities of the Company immediately before such Transaction and (2) the individuals who 
were members of the Company’s Board of Directors immediately prior to the execution of the 
agreement providing for such Transaction constitute at least a majority of the members of the board of 
directors or the board of trustees, as the case may be, of the Surviving Corporation, or of a corporation 
or other entity beneficially directly or indirectly owning a majority of the outstanding voting securities 
of the Surviving Corporation, or  

(iii)      the Company acquires assets of another company or a subsidiary of the 
Company merges or consolidates with another company (each, an “Other Transaction”) and (a) the 
shareholders of the Company, immediately before such Other Transaction own, directly or indirectly, 
immediately following such Other Transaction 50% or less of the combined voting power of the 
outstanding voting securities of the corporation or other entity resulting from such Other Transaction 
(the “Other Surviving Corporation”) in substantially the same proportion as their ownership of the 
voting securities of the Company immediately before such Other Transaction or (b) the individuals 
who were members of the Company’s Board of Directors immediately prior to the execution of the 
agreement providing for such Other Transaction constitute less than a majority of the members of the 
board of directors or the board of trustees, as the case may be, of the Other Surviving Corporation, or 
of a corporation or other entity beneficially directly or indirectly owning a majority of the outstanding 
voting securities of the Other Surviving Corporation, provided , however , that an Other Transaction 
shall not be deemed to result in a “change in control” of 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 determine that any dividend or 
other distribution (whether in the form of cash, shares of common stock of the Company, other securities, or 
other property), recapitalization, stock split, reverse stock split, reorganization, merger, consolidation, split-up, 
spin-off, combination, repurchase, or exchange of shares of common stock of the Company or other securities, 
the issuance of warrants or other rights to purchase shares of common stock of the Company, or other securities, 
or other similar corporate transaction or event affects the Shares, such that an adjustment is determined by the 
Company to be appropriate in order to prevent dilution or enlargement of the benefits or potential benefits 
intended to be made available to the Holder, then the Company shall, in such manner as the Company may 
deem equitable, adjust any or all of (i) the number and type of shares of common stock of the Company subject 
to this Option, and (ii) the grant or exercise price with respect to this Option, or, if deemed appropriate, make 
provision for a cash payment to the Holder.  

(i)         Delivery of Share Certificates . Within a reasonable time after the exercise of this 
Option, the Company shall cause to be delivered to the person entitled thereto (including the Trustee, if required 
by Section 102) a certificate for the Shares purchased pursuant to the exercise of this Option. If this Option shall 
have been exercised with respect to less than all of the Shares subject to this Option, the Company shall also 
cause to be delivered to the person entitled thereto (including the Trustee, if required by Section 102) a new 
Option Certificate in replacement of this Option Certificate if surrendered at the time of the exercise of this 
Option, indicating the number of Shares with respect to which this Option remains available for exercise, or this 
Option Certificate shall be endorsed to give effect to the partial exercise of this Option.  
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(j)         Withholding . In the event that the Holder elects to exercise this Option or any part 
thereof, and if the Company, the Trustee or any subsidiary or affiliate of the Company shall be required to 
withhold any amounts (the “Withholding Taxes”) by reason of any federal, state or local or foreign tax laws, 
rules or regulations in respect of the issuance of Shares to the Holder pursuant to the Option or the exercise or 
disposition (in whole or in part) of the Option or the underlying Shares, the Company, the Trustee or such 
subsidiary or affiliate of the Company shall be entitled to deduct and withhold such amounts from any payments 
to be made to the Holder. In any event, the Holder shall make available to the Company, the Trustee or such 
subsidiary or affiliate of the Company, promptly when requested by the Company, the Trustee or such 
subsidiary or affiliate of the Company, sufficient funds to meet the requirements of such withholding; and the 
Company, the Trustee or such subsidiary or affiliate of the Company shall be entitled to take and authorize such 
steps as it may deem advisable in order to have such funds available to the Company, the Trustee or such 
subsidiary or affiliate of the Company out of any funds or property due or to become due to the Holder.  

(k)        Reservation of Shares . The Company hereby agrees that at all times there shall be 
reserved for issuance and/or delivery upon exercise of this Option such number of Shares as shall be required 
for issuance or delivery upon exercise hereof.  

(l)         Rights of Holder . Nothing contained herein shall be construed to confer upon the 
Holder any right to be continued in the employ of the Company and/or any subsidiary or affiliate of the 
Company or derogate from any right of the Company and/or any subsidiary or affiliate of the Company to 
retire, request the resignation of, or discharge the Holder at any time, with or without cause. The Holder shall 
not, by virtue hereof, be entitled to any rights of a shareholder in the Company, either at law or in equity, and 
the rights of the Holder are limited to those expressed herein and are not enforceable against the Company 
except to the extent set forth herein.  

(m)       Registration; Legend . The Company may postpone the issuance and delivery of 
Shares upon any exercise of this Option until (a) the admission of such Shares to listing on any stock exchange 
or exchanges on which Shares of the Company of the same class are then listed and (b) the completion of such 
registration or other qualification of such Shares under any state or federal law, rule or regulation as the 
Company shall determine to be necessary or advisable. The Holder shall make such representations and furnish 
such information as may, in the opinion of counsel for the Company, be appropriate to permit the Company, in 
light of the then existence or non-existence with respect to such Shares of an effective Registration Statement 
under the Securities Act of 1933, as amended, to issue the Shares in compliance with the provisions of that or 
any comparable act.  

The Company may cause the following or a similar legend to be set forth on each certificate 
representing Shares or any other security issued or issuable upon exercise of this Option unless counsel for the 
Company is of the opinion as to any such certificate that such legend is unnecessary:  

THE SECURITIES REPRESENTED BY THIS CERTIFICATE MAY NOT BE OFFERED 
FOR SALE, SOLD OR OTHERWISE TRANSFERRED EXCEPT PURSUANT TO AN 
EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933, 
AS AMENDED (THE “ACT”), OR PURSUANT TO AN EXEMPTION FROM 
REGISTRATION UNDER THE ACT, THE AVAILABILITY OF WHICH IS 
ESTABLISHED BY AN OPINION FROM COUNSEL TO THE COMPANY.  

(n)        Section 102 .      Pursuant to the procedural requirements of Section 102, the Option 
and the underlying Shares shall be held in trust by the Trustee for your benefit for a period that is  
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not shorter than the one stated in Section 102 (“Holding Period”). The Holder hereby agrees that this Option 
and the underlying Shares shall be allocated on the Holder’s behalf to the Trustee under the provisions of the 
capital gain avenue and will be held by the Trustee for a period that is not less than the Holding Period. The 
underlying Shares shall not be sold until the end of the Holding Period. The Holder hereby agrees and to inform 
the Trustee at the end of each calendar year whether he is an Israeli resident. The Holder hereby acknowledges 
that this grant of an Option is conditioned upon the receipt of all required approvals from the Israeli Tax 
Authorities. Accordingly, to the extent that for whatever reason the Company shall not be granted an approval 
by the Israeli Tax Authorities under Section 102, the Holder shall be responsible for and pay any and all taxes 
and other levies and payments applicable to the grant, exercise, sale or other disposition of the Option or the 
underlying Shares. The Holder further acknowledges and agrees that the Trustee shall not release any of the 
underlying Shares allocated or issued upon exercise of the Option granted to the Holder prior to the full 
payment of the tax liability arising from the Option that was granted to the Holder or any of the underlying 
Shares allocated or issued upon exercise of such Option. If the Option was granted directly to the Holder, the 
Holder hereby confirms that he will pay all taxes and other levies and payments applicable to the grant, 
exercise, sale or other disposition of the Option or the underlying Shares.  

(o)        Amendment . The Company may, with the consent of the Holder, at any time or from 
time to time amend the terms and conditions of this Option, and may at any time or from time to time amend the 
terms of this Option.  

(p)        Notices . Any notice which either party hereto may be required or permitted to give to 
the other shall be in writing, and may be delivered personally or by mail, postage prepaid, or overnight courier, 
addressed as follows: if to the Company, at its office at 10 Abba Even St., Ackerstein Tower C, Herzliya, Israel 
46733, Attn: Vice President - Investments and Corporate Affairs, or at such other address as the Company by 
notice to the Holder may designate in writing from time to time; and if to the Holder, at the address shown 
below her signature on this Option Certificate, or at such other address as the Holder by notice to the Company 
may designate in writing from time to time. Notices shall be effective upon receipt.  

(q)        Interpretation . A determination of the Committee as to any questions which may arise 
with respect to the interpretation of the provisions of this Option and of the Plan shall be final and binding. The 
Committee may authorize and establish such rules, regulations and revisions thereof as it may deem advisable.  
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IN WITNESS WHEREOF, the parties have executed this Option Certificate as of the date set 
forth above.  
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   AMPAL-AMERICAN ISRAEL CORPORATION  
      
      
   By:     
      Name:  
      Title:  

ACCEPTED:     
      
      
Holder     
      
      
Address     
      
      
City State Zip Code     
      
      
Social Security/ID Number     


