AMPAL-AMERICAN ISRAEL CORP

FORM 8-K

(Current report filing)

Filed 12/31/08 for the Period Ending 12/31/08

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.




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 31, 2008 (December 25, 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 1.01 Entry into a Material Definitive Agreement .

1. Option Amendmen.

On December 25, 2008, Ampal-American Israel ConpamgNasdaqg: AMPL) (“Ampal”) entered into an
Amendment, dated December 25, 2008 (the “Option Admeent”) to the previously disclosed Option
Agreement, dated December 25, 2007 (the “Originatildd Agreement”), with Merhav (M.N.F) Ltd.
("Merhav") providing Ampal with the option (the “@pn”) to acquire a 35% equity interest in a sugakc
ethanol production project (the "Project”) in Colmienbeing developed by Merhav. Merhav is a mulioret|
corporation with interests in a range of sectarsluiding energy, infrastructure projects, and adtice.

Under the Original Option Agreement, the Optionieegbon the earlier of December 25, 2008 or the (e
“Financing Date”) on which both (i) Merhav obtainghird-party debt financing for the Project and &n
unaffiliated third party holds at least a 25% eyjiniterest in the Project. The Option Amendmenerds the
expiration of the Option to the earlier of DecemBg&r 2009 or the Financing Date.

The Option Amendment also provides that in deteimgithe price to be paid by Ampal for shares punstia
the Option under the Valuation Model (as definekbW, the parties have agreed to review the distoate se
forth in the Valuation Model to determine whethee tliscount rate should be increased, providenvever,
that the purchase price shall not exceed the amfmpial would have paid without giving effect to t©ption
Amendment. The maximum purchase price for any ésten the Project purchased by Ampal pursuartido t
Option would be (A) with respect to any portionsoich interest being purchased by conversion of the
outstanding balance of the Amended Promissory Nedeered to below, the lesser of (i) a price basea
currently agreed valuation model as updated frone tio time to reflect changes in project, financimgl other
similar costs (the “Valuation Model”) as such upaare reviewed by Houlihan Lokey Howard & Zukirihet
time of the Option’s exercise or (ii) the lowesicprpaid by any unaffiliated third party for anengst in the
Project, or (B) with respect to any portion of sutferest in the Project being purchased in exoéfse
balance of the Amended Promissory Note, the loywese paid by an unaffiliated third party for itdérest in
the Project, unless no unaffiliated third party paschased an interest in the Project, in whicle ¢hs purchas
price will be based on the Valuation Model.

2. Amended and Restated Promissory Note and Gua.

As previously disclosed, in partial considerationthe grant of the Option, Ampal loaned Merhav $#llion

to fund the purchase of the 11,000 hectares ofgutpiin Colombia required for growing sugarcane drel
construction of an ethanol production facility foe Project, pursuant to a Promissory Note, dateaf a
December 25, 2007, by Merhav in favor of Ampal (tBeiginal Promissory Note”). In consideration for
Merhav entering into the Option Amendment, Ampakag to certain amendments to the Original Promysso
Note reflected ir



an Amended and Restated Promissory Note, datedhibere?5, 2008 (the “Amended Promissory Note”),
amending and restating the Original Promissory Nbie Amended Promissory Note provides for (i) an
increase in the interest rate from LIBOR plus 2.26%IBOR plus 3.25% and (ii) an extension of thatumity
date of the Original Promissory Note to DecemberZ8D9.

In addition, Ampal, as a condition of amending agstating the Original Promissory Note, receivgeesonal
Guaranty dated as of December 25, 2008 (the “Gtdnom Yosef A. Maiman personally guaranteeihg t
obligations of Merhav under the Amended Promisstoe.

The loan also continues to be secured by Merhdetige to Ampal, pursuant to a Pledge Agreementdate
December 25, 2007, between Merhav and Ampal, affalie shares of Ampal’s Class A Common Stock, par
value $1.00 per share, owned by Merhav.

Yosef A. Maiman, the Chairman, President and CE@ei{Company and a member of the controlling
shareholders group of the Company, is the sole pofglerhav. Because of the foregoing relationship,
special committee of the Board of Directors compasiethe Company’s independent directors negotiatet
approved the transaction.

The foregoing descriptions of the Option Amendmamended and Restated Promissory Note and Guaranty
do not purport to be complete and are qualifieth&ir entirety by reference to the agreements, fwttie
Company intends to file as an exhibit to its nextual report on form -K.
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