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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): January 7, 2010 (December 31, 2009)

Ampal-American I srael 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.)
555 Madison Avenue
New York, NY, USA (Zi:LOCC):ZOZd 0
(Address of Principal Executive Offices) P

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

Check the appropriate box below if the Form 8-Knfl is intended to simultaneously satisfy the §lin
obligation of the registrant under any of the fallog provisions eeGeneral 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{l) under the Exchange Act (17 CFR 240.14d-2
(b))
O Pre-commencement communications pursuant to Riet{d under the Exchange Act (17 CFR 240.13e-4
(©))




Iltem 1.01 Entry intoa Material Definitive Agreement .

On December 31, 2009, Ampal-American Israel Congamgthe “Company”) signed an option
exercise agreement (the “Exercise Agreement”) Widthav (M.N.F) Ltd. (“Merhav”) pursuant to which it
exercised, subject to certain conditions, its apfthe “Option”) to convert the Company’s existilogn to
Merhav (consisting of $20 million of principal plascrued interest) (the “Loanifto a 25% equity interest ir
sugarcane ethanol production project in Colomlhia {(Project”) being developed by Merhav. The Lagan i
evidenced by an Amended and Restated Promissor, Nated December 25, 2008 (the “Note”), issued by
Merhav in favor of the Company, and is secured leyldv’s pledge of its shares of Class A Stock ef th
Company, par value $1.00 per share (“Class A Sjoghirsuant to that certain Pledge Agreement, dated
December 24, 2007, between Merhav and the CompheyRledge Agreement”). Merhav’s obligations under
the Note are guaranteed by Mr. Yosef A. Maiman pams$ to a personal guaranty, dated as of Decenther 2
2008 (the “Guaranty”). The Option is evidenced hyGption Agreement, dated December 25, 2007, betwee
Merhav and the Company, as amended on Decemb20@8,(the “Option Agreement”). The Loan, Option
and related transactions are summarized in prelyidilesd reports.

Pursuant to the Exercise Agreement, the conversitime Loan into a 25% equity interest in the
Project will take the form of the issuance to th@pany of 25% of all of the issued and outstaneiggity
interests in Merhav Renewable Energies Limitedypr@s corporation and subsidiary of Merhav (“Merhav
Energies”). The purchase price for the 25% equékesin the Merhav Energies, to be paid at clogmthe
outstanding balance of the Note on December 319,200approximately $22.249 million. The closingtloé
purchase of the 25% equity stake and the convedditite Loan is subject to, among other thingsth@) initial
disbursement of (or other proof of) long term diéfincing for the Project obtained from Banco dadilror
any other unaffiliated third party lender (the dstieh financing is obtained, the “Qualified FinamcDate”),
(ii) the payment in full of all outstanding amountise and payable under the Note, and (iii) thevdgli at
closing of the Shareholders’ Agreement (as deflmeldw) by Merhav and Ampal, setting forth certain
agreements relating to the governance of Merhavdig® At closing, the Note and the Guaranty shell
cancelled and the pledge of Merhav’s shares ofSAaStock under the Pledge Agreement shall be setka
The closing is to occur on the Qualified Finandete or as soon as practicable thereafter, budteo than
December 31, 2010. The Exercise Agreement conteires customary closing conditions, as well asamsiry
representations and warranties.

Pursuant to the Exercise Agreement, the Note wanded to extend its maturity date to the earlier of
the Qualified Financing Date or December 31, 2@dilitionally, Merhav and the Company have agreed, th
under certain circumstances, each will arrangdofams to Merhav Energies from to time to time thglothird
parties, directly or indirectly, for up to $15 niih.

As stated above, as a condition to closing the Goys purchase of a 25% equity stake in Merhav
Energies, Merhav, the Company and Merhav Energikkgnmter into a Shareholders’ Agreement (the
“Shareholders’ Agreement”), to provide for, amorler things, (i) restrictions on the transfer cfuss of
Merhav Energies, (ii) a right of first refusal aansfers of shares of



Merhav Energies, (iii) tag-along and drag-alondntigon the transfer of shares of Merhav Energiek, (
preemptive rights on the issuance of new shareapfal stock (or other equity interest) by Merlnergies,
subject to the anti-dilution rights of the Compaagd (v) the right of the Company to designate 26%he
directors of Merhav Energies. In addition to preéwgprights under the Shareholders’ Agreement, the
Company has been granted anti-dilution protectidrich may result in the issuance of additional ebanf
Merhav Energies to the Company, in the event givédr to end of the 180 period following the comroement
of the Project’s operations, Merhav sells, or MerBaergies issues, shares of Merhav Energies et share
price that is less than per share price paid byCthmpany under the Exercise Agreement.

Merhav is a multinational corporation with interest a range of sectors, including energy,
infrastructure projects and agriculture. Merhaa Egnificant shareholder of the Company and isliytowvned
by Mr. Yosef A. Maiman, the President, CEO and mendj the controlling shareholder group of the
Company. Because of the foregoing relationshipegisl committee of the Board of Directors of then@hany
composed of the Company’s independent directorstisggd and approved the transaction. Houlihan izoke
Howard & Zukin Financial Advisors, Inc., which hlbsen retained as financial advisor to the special
committee, advised the special committee on thiss@ction.

The foregoing description of the Exercise Agreentirgs not purport to be complete and is qualified
in its entirety by reference to the agreement, withee Company intends to file as an exhibit toést annual
report.

A copy of the Company’s press release announci@g@xiecution of the Exercise Agreement is
attached hereto as Exhibit 99.1 and is incorporim¢kis report by reference.

Iltem 1.02 Entry intoa Material Definitive Agreement .

The description of the Exercise Agreement in Ite@lIabove, which effectively terminates the Option
Agreement, is incorporated herein by referenceprésiously disclosed, the Option Agreement provithesd
Company with the option to acquire up to a 35% ®qgaterest in the Project at a purchase price dbapen,
subject to certain conditions, an agreed upon valianodel and/or the lowest price paid by an uhaféd
third party for an interest in the Project.

Item 9.01 Entry into a Material Definitive Agreement .
(d) Exhibits:
EXHIBIT DESCRIPTION
99.1 Press release of Am|-American Israel Corporation, dated January 3, 2
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Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly caused
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Exhibit 99.1

FOR: AMPAL -AMERICAN ISRAEL CORPORATION
CONTACT: Irit Eluz

CFO- SVP Finance & Treasur:

1 866 447 863!

irit@ampal.comr
FOR: KM/KCSA - Investor Relation
CONTACT: Roni Gavrielov

011-972-3-51€-7620
mailto:roni@kn-ir.co.il

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

FOR: PM-PR Media consultan

CONTACT: Zeev Feine
011-972-50-79C-7890
Z@pn-pr.com

Ampal Signs Option Exercise Agreement to Acquire 25% in an Ethanol Project in Colombia

Tel Aviv, Israel — January 3, 2010 —Ampal-Ameridarael Corporation (NASDAQ: "AMPL") announced that
on on December 31, 2009 it signed an option exermigeement with Merhav (M.N.F) Ltd. ("Merhav")
pursuant to which it has exercised an existingooptd convert Ampal's existing $22.249 Million logg20
Million plus accrued interest) into a 25% equitieirest in a sugarcane ethanol production projeCoilombia
(the "Project") being developed by Merhav. The pase of the 25% equity stake and the conversidneof
loan is subject to the initial disbursement of androm Banco do Brasil, the lender providing pebjiinancing
to the Project.

The Project encompasses approximately 10,000 lesctéiland, and includes both agricultural and gtidal
sectors. All necessary permits, including environtaklicenses and free trade zone approval, hase be
obtained by the Project.

The Project is expected to start commercial pradoaturing 2012, and reach its full production azfyaof
112 million liters of Ethanol annually in 2014. Aslean energ



business, the Project is able to benefit from Cdliiam environmental legislation that requires 10%aia0l
blending in gasoline distributed in Colombia.

Yosef A. Maiman, Chairman, President and CEO of Ahgpated, "This investment is another step in Afapa
strategy to continue investing in the energy segarticularly environmentally friendly projects.joins
Ampal's energy related investments which includeG M natural gas supplier from Egypt to Israel, Giabal
Wind Energy, a developer of wind farms outsidesoéél.”

“The Project combines the capabilities of Merhad@veloping complex international projects andligities
in Latin America with Ampal's investment strateghyis also the largest Israeli project in Colombia is
backed by Israel’'s leading technology and deep kedge of irrigation and agriculture,” Mr. Maiman
concluded.

Yosef A. Maiman, Chairman, President and CEO of Ais the sole owner of Merhav. Merhav is a
multinational corporation with interests in a ramjesectors, including energy, infrastructure petgeand
agriculture. The transaction was approved by aiapesmmittee of Ampal's Board of Directors compibeé
Ampal’s independent directors. Houlihan Lokey Hoav&rZukin Financial Advisors, Inc. acted as finaaici
advisors to the special committee.

About Ampal:

Ampal and its subsidiaries acquire interests prilnar businesses located in the State of Isra¢hat are
Israel-related. The Company is seeking opportungtuations in a variety of industries, with adsmn
energy, chemicals, communication and related sectdre Company’s goal is to develop or acquire nitgjo
interests in businesses that are profitable andrgém significant free cash flow that Ampal cantoanFor
more information about Ampal please visit our wige at www.ampal.com.

Safe Harbor Statement

Certain information in this press release incluideward-looking statements (within the meaning etfon 27A of the Securities Act of 1933 and
Section 21E of the Securities Exchange Act of 138%) information relating to Ampal that are basadh® beliefs of management of Ampal as
well as assumptions made by and information culyevailable to the management of Ampal. When ugseHis press release, the words
"anticipate,” "believe," "estimate," "expect," "&mtd,"” "plan," and similar expressions as they eslatAmpal or Ampal's management, identify
forward-looking statements. Such statements reflecturrent views of Ampal with respect to futerents or future financial performance of
Ampal, the outcome of which is subject to certasks and other factors which could cause actuallteso differ materially from those anticipated
by the forward-looking statements, including amotigers, the economic and political conditions ¢, the Middle East, including the situation
in Iraq, and the global business and economic ¢immdi in the different sectors and markets wheregAls portfolio companies operate. Should
any of these risks or uncertainties materializestmuld underlying assumptions prove incorrectj@atesults or outcome may vary from those
described herein as anticipated, believed, estumatepected, intended or planned. Subsequent wattel oral forward-looking statements
attributable to Ampal or persons acting on its liedu@ expressly qualified in their entirety by tbeutionary statements in this paragraph. Please
refer to the Ampal's annual, quarterly and perigdjorts on file with the SEC for a more detailéstdssion of these and other risks that could
cause results to differ materially. Ampal assumesloligation to update or revise any forward-logkstatements.



