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Item 2.01 Completion of Acquisition or Disposition of Assets.

On October 3, 2005, Ampal-American Israel Corporafithe "Company") through Ampal Communications.L.aPlimited partnership
controlled by the Company, completed the previoasigounced sale to Motorola Israel Ltd.

("Motorola Israel”) of all of its holdings of MIREommunications Ltd. ("MIRS")

pursuant to the terms of a Stock Purchase and Inifieation Agreement, dated as of August 30, 2@35and among Motorola Israel, Ampal
Communications L.P. and MIRS (the "Agreement").

In connection with the sale of its holdings of MIRSnpal Communications L.P. received approximatéf/ $89 million of total proceeds
composed of US$67 million for the purchase prica am additional US$22 million related to guarantdattdend payments and recorded a
loss during the third quarter of approximately US$4illion. Approximately US$74 million of the preeds was used to repay all outstanding
debt to Banks incurred in connection with making MIRS investment, and the Company received US$illibmof net proceeds from the
sale. In addition, in connection with the closirfghe transaction, the existing lawsuit among thgips and others relating to MIRS has been
dismissed.

The foregoing description of the Agreement doespioport to be complete and is qualified in itsiexty by reference to the Agreement, a
copy of which is attached hereto as Exhibit 99.d iarincorporated in this report by reference.

A copy of the Company's press release announcagdmpletion of this transaction is attached heast&xhibit 99.2 and is incorporated in
this report by reference.

Item 9.01 Financial Statements and Exhibits.

(c) Exhibits

Exhi bit No. Description of Exhibit

99.1 St ock Purchase and | ndemification Agreenent,
dated as of August 30, 2005, by and anobng
Motorola Israeli Ltd., Anpal Comunications
Limted Partnership and MRS Comuni cations Ltd.

99.2 Press Rel ease.



SIGNATURES

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

Date: October 3, 2005

AMPAL-AMERICAN ISRAEL CORPORATION

By: /s/ Yoram Firon

Name: Yoram Firon
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and Corporate Affairs
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Exhibit 99.1
STOCK PURCHASE AND INDEMNIFICATION AGREEMENT

THIS STOCK PURCHASE AND INDEMNIFICATION AGREEMENTtlis "Agreement"), dated as of August 30, 2005 (itCact Date"),

by and among Motorola Israel Ltd., a company orgashiunder the laws of the State of Israel ("Mow@fplAmpal Communications Limited
Partnership, a limited partnership organized utidetaws of the State of Israel ("Ampal"), and MIRBmmunications Ltd., a company
organized under the laws of the State of Israebifany"). Ampal Development (Israel) Ltd., a comp&rmed under the laws of the State
of Israel ("Ampal Development"), and Ampal-Americi@nael Corporation, a New York corporation ("Ampis$"), are parties to this
Agreement solely for the purpose of the Irrevoc&blmrantee.

WHEREAS, Motorola Communications Israel Ltd, aratdr corporation ("Motorola Communications™) and pah Communications Inc., a
Delaware corporation ("Ampal Communications") hamtered into a Purchase and Sale Agreement, dae@dry 5, 1998 (the "Purchase and
Sale Agreement"), pursuant to which the Companyfaased;

WHEREAS, following the date of the Purchase ane 3greement and the formation of the Company, Mbto€ommunications merged
into Motorola, its parent company, Motorola, bethg surviving entity;

WHEREAS, following the date of the Purchase ane 3g@reement, Ampal Communications has enteredaintassignment agreement, dated
March 18, 1998, with Ampal, under which Ampal Commumations assigned its rights and obligations utiderPurchase and Sale Agreement
and related agreements to Ampal;

WHEREAS, following the above transactions, Motorolens twenty-two million (22,000,000) Ordinary Sesuof the Company, constituting
sixty-six and 2/3rds percent (66 2/3%) of all theuied and outstanding shares of capital stockeo€dmpany;

WHEREAS, following the above transactions, Ampahsveleven million (11,000,000) shares of Cumulafhaeticipating Preferred Shares
the Company, constituting thirty-three and 1/3r8 {83%) of all the issued and outstanding shareapital stock of the Company (such
shares being referred to herein as the "Shares");

WHEREAS, the parties wish to settle and end thfier@nces and disputes with respect to the amotlmtventy-Two Million U.S. Dollars
(US$22,000,000) owed to Ampal as unpaid guarardeedend payments (including interest), on the t®@and subject to the conditions set
forth in this Agreement;

WHEREAS, the parties wish to settle and end anyadinof their differences and disputes, includimy &xiting claims and causes of claim
the terms and subject to the conditions set fortis Agreement;

WHEREAS, Motorola desires to purchase and Ampaiteieso sell, all of the Shares to Motorola or saotter Person as Motorola shall
otherwise in writing direct (the "Motorola Desigfigen the terms and subject to the conditions @ehfin this Agreement; and

NOW, THEREFORE, in consideration of the premises tlie mutual covenants set forth in this Agreemamd, for other good and valual
consideration, the receipt and sufficiency of which hereby acknowledged, the parties hereto agréalows:

ARTICLE
SALE OF SHARES, INDEMNIFICATION, CONDITIONAL CLOSING AND CLOSING

1.01 Purchase and Sale. Ampal hereby agrees ttmddthtorola (or, if applicable, to Motorola Deskg), and Motorola hereby agrees to
purchase from Ampal, the Shares on the terms anjdduto the conditions set forth in this Agreeméiallowing consummation of the
transactions contemplated hereby, Motorola antgokffiliates will own one hundred percent (100%)tee capital stock of Company.

1.02 Purchase Price. The aggregate purchase pritleef Shares is Sixty-Seven Million U.S. DollddsS$67,000,000) (the "Purchase Price"),
payable to the Escrow Agent in cash at the cornuiticlosing of the transactions described heréia (€onditional Closing"”).

1.03 Indemnification of Unpaid Guaranteed Dividétal/ments. Motorola hereby agrees to pay the EsBgemt, in cash, at the Conditional
Closing, the amount of Twenty-Two Million U.S. Datk (US$22,000,000) (the "Indemnification Paymerdijed to Ampal by Motorola as
indemnification obligations with respect to unpgigaranteed dividend payments (including interest), Ampal hereby agrees and
acknowledges that such amount represents theatotalint owed to it as unpaid guaranteed dividendneays (including interest).

1.04 Conditional Closing. The Conditional Closinil vake place at the offices of Erdinast, Ben Natl& Co., Advocates, 25 Nachmani
Street, Tel Aviv, Israel, or at such other plac¢hesparties to the Agreement shall mutually agneeriting, at 10:00 A.M. local time on the
date which is three (3) Business Days after the otatvhich the condition to the Conditional Closijmgrsuant to Section 1.08 herein (the
"Conditional Closing Condition") is met, providdtat, in any event, such date shall not be latar thisty (30) Business Days after the
Contract Date (the "Conditional Closing Date").thie extent that the Conditional Closing Conditismot met by the Conditional Closi



Date, the Conditional Closing Date may be extertdelsubsequent date upon the mutual written comgehe parties.

1.05 Deliveries at the Conditional Closing by Ampht the Conditional Closing, Ampal shall deliver@ause to be delivered to the Escrow
Agent the following items,

including all instruments, duly executed, which eequired by the terms hereof to be delivered @Ghbnditional Closing:

(a) A share transfer deed for the Shares duly egdday Ampal in favor of Motorola, or the Motordlesignee, accompanied by the share
certificate/s of the Shares in the name of Ampal.

(b) Release executed by Bank Leumi L'Israel LtBa¢ik Leumi"), a copy of which is attached heret@pat of Exhibit B, pursuant to which
Bank Leumi or its appropriate Affiliates releasédiens, security interests, pledges, claims amg @ther interests (including any interests
obtained by it by way of assignment) it may holdiind to the Shares, and in any of Ampal's rightsatds Motorola or the Company,
including, but not limited to, with respect to tlean in the principal amount of $36,400,000 moié/fdescribed in Exhibit B hereto ("Bank
Leumi Loan"), which release is conditional only npgeceipt of the payment described in Section B)1&¢rein.

(c) Release executed by Bank Hapoalim B.M. ("Baalpéhlim"), a copy of which is attached hereto as @eExhibit B, pursuant to which
Bank Hapoalim or its appropriate Affiliates relesisdl liens, security interests, pledges, claind amy other interests (including any interests
obtained by it by way of assignment) it may holénd to the Shares, and in any of Ampal's rightsatds Motorola or the Company,
including, but not limited to, with respect to tlean in the principal amount of $36,400,000 moiéy/fdescribed in Exhibit B hereto ("Bank
Hapoalim Loan"), which release is conditional onpon receipt of the payment described in Secti@@(b) herein.

(d) Resignation letters, as directors of the Corgpaigned by each of Jack Bigio and Irit Eluz, efiee as of the Closing Date (as defined
below).

(e) Resolutions of Ampal's general partner, of Ahiipavelopment and of Ampal US, approving the Agreatrand all related Exhibits and
agreements and the execution and delivery of tgiedment and all related Exhibits and agreemenssiyyal.

(f) The opinion of legal counsel to Ampal, datecbathe Conditional Closing Date, in the form atted hereto as Exhibit C.

(9) A Settlement Agreement and Release in the fattathed hereto as Exhibit A (the "Release"), ebasthy Ampal, Ampal Development,
and by Ampal US, releasing Motorola, its Affiliatéscluding the Company) and certain other benafies listed in the Release, subject tc
occurrence of the Closing, from all past, preseatfature claims, arising from Ampal's interesthe Company, dismissing all lawsuits and
settling all claims against Motorola, its Affiliatethe Company and certain other beneficiariesdigt the Release.

(h) A written approval by Ampal and the directoppainted by Ampal to the Company's board of directa copy of which is attached hereto
as part of Exhibit D, that the directors appointgdviotorola to the Company's board of directorsargéhorized, solely and without the
affirmative vote of the directors appointed by Amimathe Company's board of directors, to appréneG@ompany's audited annual financial
statements for the years 2002, 2003
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and 2004, such financial statements are attachmdichas part of Exhibit D. The above written apdowill state that neither Ampal nor the
directors appointed by Ampal to the Company's be&irectors will have any claim or demand witspect to or in connection with such

financial statements or the approval thereof, idiclg, but not limited to, any claim or demand riglgtto Ampal's rights under Section 5.5(i)
of the Partnership Agreement (as defined belowgti&e 5.5(i) of the Shareholders' Agreement (agneefbelow) and

Section 70(i) of the Company's articles of assamiat

() An irrevocable power of attorney, in the forttaghed hereto as Exhibit E, executed by Ampahaiging Motorola to take any action and
to execute any document, on behalf of Ampal, ireotd dissolve and liquidate Mirs Communicationsti®aship (1998), an Israeli general
partnership, partnership number 54-018936-2, formeinuary 1998 by Motorola Communications and Ah@@ommunications (the
"Partnership").

() A motion to the District Court of Tel Aviv-Jaf(In the matter of Ampal Communications LimitedtRarship versus Motorola Israel Ltd.
Et al., - Civil File 1643/04 (the "Claim") executbgt Ampal or its representatives, to dismiss th&r@iwith prejudice as to all defendants and
without costs and to vacate and revoke the cowisiba with respect to Mr. Peter Broome, in thexiattached hereto as Exhibit F (the
"Motion").

(k) A motion to the District Court of Tel Aviv-Jaf(in the matter of the Claim), in the form attatiereto as Exhibit H (the "Revoking
Motion"), executed by Ampal or its representatites;evoke its decision which was given with respgedhe Motion and to revive and
continue the Claim and the various proceedinggingl@o the Claim, except that in no event will thefault order rendered against Mr. P«



Broome (the "Default Order") be revived or contidwand the Default Order shall at all times theexamain revoked and vacated.
() The Escrow Agreement (as defined in Sectior834élow), executed by Bank Leumi and Bank Hapoalim.
(m) A valid exemption certificate of Ampal from Wholding tax, satisfactory to Motorola and the BgcAgent.

1.06 Deliveries at the Conditional Closing by thenpany. At the Conditional Closing, the Companylisieliver or cause to be delivered to
the Escrow Agent the following items, including ialstruments, duly executed, which are requirethieyterms hereof to be delivered at the
Conditional Closing:

(a) Resolution, by the Company's board of directapproving the Agreement and all related Exhibitd agreements and the execution and
delivery of this Agreement and all related Exhilgitel agreements by the Company and the transtee@hares from Ampal to Motorola (i
if applicable, to the Motorola Designee) on, andjsct to, the Closing Date.

(b) An executed notification to the Companies Riegigegarding the transfer of the Shares from ArtgpMotorola (or, if applicable, to the
Motorola Designee).
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(c) Duly signed share certificates of the Sharebénname of Motorola (or, if applicable, Motor@asignee).

(d) A Company's shareholders' resolution approttirgresignation of the directors appointed by Antpahe Company's board of directors,
as of the Closing Date.

(e) An executed notification to the Companies Regiof the changes in the Company's board of ttirec
(f) The Release, executed by the Company.

(g) The Motion, executed by the Company or its espntatives.

(h) The Revoking Motion, executed by the Companifsorepresentatives.

1.07 Deliveries at the Conditional Closing by Matla:. At the Conditional Closing, Motorola shall idek or cause to be delivered to the
Escrow Agent the following items, including all inaments, duly executed, which are required byt¢nes hereof to be delivered at the
Conditional Closing:

(a) The Purchase Price, in cash or by wire trarsffenmediately available funds.

(b) The amount of Twenty-Two Million U.S. Dollar§$$22,000,000), in cash or by wire transfer of irdrately available funds, which
amount represents payment in full of the Indematfan Payment, including any interest accrued threrby Motorola, pursuant to the
provisions of Sections 11.A.3 and 11.A.4 of thedPase and Sale Agreement, the Partnership Agredmeméen Motorola Communications
and Ampal Communications dated 1998 (as amendeel)'Rartnership Agreement"), the Shareholders' émgent between Motorola
Communications and Ampal dated March 29, 1998 faena@led) (the "Shareholders' Agreement"), SectibridBthe Articles of Association
the Company and the dividend policy of the Company.

(c) The Release, executed by Motorola, Inc., a@apn organized under the laws of the State dhWare ("Motorola, Inc."), by Motorola,
and by Mssrs Elisha Yanay, Peter Broome, Rami GuziHatan Gidron, and Shimon Tal.

(d) The Motion, executed by Motorola or its repragaéves, and by Mssrs Elisha Yanay, Peter Brod®aei Guzman, Natan Gidron, and
Shimon Tal, or their representatives.

(e) The Revoking Motion, executed by Motorola srrigpresentatives, and by Mssrs Elisha Yanay, Beterme, Rami Guzman, Natan
Gidron, and Shimon Tal, or their representatives.

(f) Resolution of Motorola, approving the Agreemant all related Exhibits and agreements and teewtion and delivery of this Agreement
and all related Exhibits and agreements by Motomta a certificate by Motorola, Inc.'s assistautrstary, to the effect that
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the persons executing on behalf of Motorola, Imy. Bxhibits and agreements relating to this Agregmere authorized by Motorola, Inc. to
do so.



1.08 Consent. Ampal and Motorola shall cooperatbtain the consent of the Israel Ministry of Conmications to the Agreement, such
consent being a condition to the Conditional Clgsin

1.09 Filing of the Motion. Promptly after the Cotidinal Closing, the parties shall cause the Esakgent to file the Motion with the District
Court of Tel Avivdaffa. Ampal's Israeli counsel shall have the rtghjbin the Escrow Agent in filing the Motion withe District Court of Te
Aviv-Jaffa.

1.10 Interest on Funds Deposited with the EscrowmgThe parties hereto agree and acknowledgeatiyainterest on any amount deposited
with the Escrow Agent pursuant to the terms of &aseement, accumulated until the Closing Dated@&med below) or until a District Court
Termination Event (as defined in Section 8.01 bgl@s applicable (the "Accumulated Interest") shalpaid, at the Closing (as defined
below), or promptly after a District Court Termiiat Event, as applicable, by the Escrow Agent tddvima.

1.11 Closing. The parties hereto agree and ackmigel¢hat the only condition to closing of the tiat®ns described herein (the "Closing")
shall be the receipt by Motorola of the Districtu€ts decision approving the Motion exactly as esded (i.e., without adding any terms,
qualifications or conditions, asking for additioraitions by any of the parties, or diverting in argy from the Motion), dismissing the Claim
with prejudice as to all defendants and withoutsasid vacating and revoking the District Cour&sision with respect to Mr. Peter Broome.
A District Court's decision to impose costs on afthe parties hereto shall not be considereddigeasion from the Motion, and in such an
event, Ampal shall pay all and any such costs, pthnfollowing the issuance of such court decisisithout regard as to which party was
ordered by the District Court to pay such costotJguch receipt by Motorola, the Escrow Agent shthin two (2) Business Days of such
receipt (or at such other time as the parties@éoApreement shall mutually agree in writing) (tl@dsing Date") take the actions described in
Section 1.12 below to consummate the Closing, @o@tance with the terms of the Escrow Agreementiédimed below).

1.12 Actions at Closing. At the Closing, the Escrdgent shall take the following actions:

(a) The Escrow Agent shall pay the amount as détearunder the Escrow Agreement to Bank Leumi éoabcount and in the manner
designated by Bank Leumi in full satisfaction of tBank Leumi Loan, and all other indebtedness anitsihg, due or owing by Ampal to Bs
Leumi in connection with its holdings in the Compam, otherwise, as secured by the Shares or ievible Shares in any way, as more fully
described in the form of release attached herepaef Exhibit B.

(b) The Escrow Agent shall pay the amount as detexdnunder the Escrow Agreement to Bank Hapoalithéoaccount and in the manner
designated by Bank Hapoalim in full satisfactiortted Bank Hapoalim Loan and all other indebtedie$standing, due or owing
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by Ampal to Bank Hapoalim in connection with itddings in the Company or, otherwise, as secureth&yshares or involve the Shares in
any way, as more fully described in the form oéaale attached hereto as part of Exhibit B.

(c) The Escrow Agent shall pay the amount as deteinunder the Escrow Agreement to Ampal, to treaot and in the manner designated
by Ampal.

(d) The Escrow Agent shall deliver to Ampal thariteprovided for in Sections 1.06(f) and 1.07(c).

(e) The Escrow Agent shall deliver to Motorola tfeens provided for in Sections 1.05(a)-(i) and 12)6(c), (d) and (f) and shall pay to
Motorola the Accumulated Interest.

(f) The Escrow Agent shall submit to the Compaiitegistrar the items provided for in Sections 1.0 (e).
(g) The Escrow Agent shall destroy and discardRbeoking Motion.

1.13 Withholding. Motorola or the Escrow Agent.ths case may be, may withhold and deduct from ayynents made under Sections 1.07
(a) and (b) or 1.12(a), (b) and (c), as applicablthholding tax at the applicable rate under thpligable Law unless Motorola or the Escrow
Agent, as the case may be, is provided by Ampdl wivalid exemption certificate from withholdingaatisfactory to Motorola or the
Escrow Agent , as the case may be, at their setzation, in respect of such payments. Any amoaintithheld (including amounts deducted
from the payments to Ampal that relate to any watding tax required with respect to the paymentBaak Leumi and Bank Hapoalim) will
be treated as paid by Motorola to Ampal and the&kbas part of either the Purchase Price or theminéfecation Payment, as applicable.

1.14 Deduction of Transfer Taxes. The Escrow Agball deduct from any payments made to Ampal uSgéetion 1.12(c), any applicable
transfer taxes and 50% of any stamp taxes (ileof &impal's portion of such taxes) imposed in cection with the transactions contemplated
hereby at the applicable rate under the applicate, unless the Escrow Agent is provided by Ampighwan opinion of counsel, or has been
furnished with a valid ruling issued by the Isrdal authorities, satisfactory to the Escrow Agarits sole discretion, providing for a full
exemption from such taxes or indicating another#®. Any amount so deducted will be treated &$ IpaMotorola to Ampal pursuant to
this Agreement



1.15 Further Assurances; Post Contract Date and@osing Cooperation. At any time or from timetitoe after the Contract Date and after
the Closing, the parties shall execute and detiverach other such other documents and instrumamaigide such materials and information
and take such other actions (including actions eeééa order to prepare the deliveries at the Caordit Closing specified in Section 1.07) as
may be required in order more effectively to vétt to the Shares in Motorola, to dissolve andilitate the Partnership, to dismiss the Claim
with prejudice as to all defendants and withouts,d® vacate and revoke the
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District Court's decision with respect to Mr. Broento perform the transactions contemplated inAlgieement, and to give effect to the
intention of the parties hereunder.

On and after the Closing, Ampal shall cooperatévand assist, Motorola and the Company and shiadl any reasonable actions and furnish
any required information it has, to the extent i3eaey or useful for Motorola and/or the Compangannection with any audit, investigation,
dispute, litigation, preparation of financial stagnts or any other reasonable business purposimgeia the Company with respect to any
events occurring prior to the Closing, and to th@sactions contemplated under this Agreement.

ARTICLE I
REPRESENTATIONSAND WARRANTIES OF AMPAL

Ampal hereby represents and warrants to Motorofalkswvs, all such representations and warranties| e true and correct as of the Clo:
Date:

2.01 Organization of Ampal. Ampal is a limited peatship duly organized, validly existing and in datanding under the Laws of the State
of Israel. Ampal has full corporate power and atitiido execute and deliver this Agreement, to perf its obligations hereunder and to
consummate the transactions contemplated heretiyding without limitation to own, hold, sell anchhsfer the Shares to Motorola (or, if
applicable, to Motorola Designee).

2.02 Authority. The execution and delivery by Ampéthis Agreement, and the performance by Ampaisofbligations hereunder, have
been duly and validly authorized and no other caf@action on the part of Ampal is necessary tomppses of the execution and delivery of
this Agreement by Ampal. This Agreement has bedy alod validly executed and delivered by Ampal andstitutes a legal, valid and
binding obligation of Ampal enforceable against Aghim accordance with its terms.

2.03 Ownership of the Shares. Ampal owns the Shbheggeficially and of record, free and clear ofLadins, except those liens securing the
Bank Leumi Loan and the Bank Hapoalim Loan, whitleriests shall be released concurrently with tlusi6l). The execution and transfer to
Motorola (or, if applicable, to Motorola Designes)the share transfer deed providing for the tranef the Shares to Motorola (or, if
applicable, to Motorola Designee), as set forth in

Section 1.05(a) above, at the Closing, will transéeMotorola (or, if applicable, to Motorola Desige) full beneficial ownership of the Sha
free and clear of all Liens.

2.04 No Conflicts. The execution and delivery by gahof this Agreement does not, and the performéycémpal of its obligations under
this Agreement and the consummation of the tramsactontemplated hereby will not:

(a) Conflict with or result in a violation or brdaof any of the terms, conditions or provisionshe limited partnership agreement (or any
other organizational documents) of Ampal;
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(b) To the best of Ampal's knowledge, conflict withresult in a violation or breach of any ternpoovision of any Law or Order applicable
to Ampal or any of its assets and properties; or

(c) To the best of Ampal's knowledge, (i) confligth or result in a violation or breach of, (ii)stitute (with or without notice or lapse of
time or both) a default under, (iii) require Ampalobtain any consent, approval or action of, makefiling with or give any notice to any
Person as a result or under the terms of, excegtefsrth in Sections 1.08 above and 2.05 below,

(iv) result in or give to any Person any right efmination, cancellation, acceleration or modifimatin or with respect to, (v) result in or give
to any Person any additional rights or entitlenterihcreased, additional, accelerated or guarargagthents under, or (vi) result in the
creation or imposition of any Lien, upon Ampal be tCompany or any of their respective Assets angdrties under, any Contract to which
Ampal or the Company is a party or by which anyhafir respective Assets and Properties are bound.

2.05 Government Approvals and Filings. To the loégtmpal's knowledge, no consent, approval or actih filing with or notice to any
Governmental or Regulatory Authority on the parfaipal is required in connection with the executidelivery and performance of this
Agreement or the consummation of the transactionseenplated hereby other than (a) those receivied forthe Conditional Closing as
described in Section 1.08, and (b) the followinghaetory reports and filings to be filed with the S8curities and Exchange Commissior



behalf of Ampal US: (i) a Form 8-K to be filed rater than 4 business days after the Contract @iae"Initial 8K"), (ii) a form 8-K to be
filed no later than 4 business days after Closihg ( Closing 8K "), which may include in the iitifiling or in an amendment to the filing
pro forma financial statements of Ampal US, anl {fiiis Agreement (without exhibits or attachmertspe filed with the next quarterly
report on Form 10-Q filed on behalf of Ampal US eTorm and content of the Initial 8K has been agnggon between Motorola and Ampal
prior to the Contract Date. The form and conterthefClosing 8K shall be subject to the reasonapf@oval of Motorola prior to the Closing
Date. Concurrently with the filing of the AgreemeAtnpal shall request confidential treatment witkgect to sections and information
therein reasonably identified by Motorola as of @esing and shall file an appropriately redactetsion of the Agreement in accordance
with the rules and regulations of the US Securitied Exchange Commission regarding confidentialttnent requests. The content of the
request for confidential treatment shall be subjethe reasonable approval of Motorola.

2.06 Litigation. There is no action, suit, litigai, arbitration proceeding, hearing, inquiry, aueitamination or investigation commenced,
brought, conducted or heard by or before, or otisenmvolve any court or other governmental ertdityany arbitrator or arbitration panel
("Legal Proceeding") which questions or challentpesvalidity of this Agreement or the ability of Aral to consummate any of the
transactions contemplated herein.

2.07. Brokers' Fees. Ampal has no liability to pay fees or commissions to any broker, finder @nagvith respect to the transactions
described herein.
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ARTICLE I
REPRESENTATIONS AND WARRANTIESOF MOTOROLA

Motorola hereby represents and warrants to Amp#dlaswvs, all such representations and warranties| e true and correct as of the Clot
Date:

3.01 Organization. Motorola is a corporation dulganized, validly existing and in good standing emtthe Laws of the State of Israel.
Motorola and Company have full corporate power amithority to execute and deliver this Agreemenpeddorm its obligations hereunder
and to consummate the transactions contemplatetyércluding, without limitation, to purchase tBkares from Ampal.

3.02 Authority. The execution and delivery by Matiar of this Agreement, and the performance by Ma#oof its obligations hereunder, hi
been duly and validly authorized by Motorola, adother corporate action on the part of Motorolagsessary for purposes of the execution
and delivery of this Agreement by Motorola. Thisr&gment has been duly and validly executed angatelil by Motorola and constitutes a
legal, valid and binding obligation of Motorola endeable against Motorola in accordance with g

3.03 No Conflicts. The execution and delivery bytbtola of this Agreement does not, and the perfaiceadby Motorola of its obligations
under this Agreement and the consummation of Hiestictions contemplated hereby will not:

(a) Conflict with or result in a violation or brdaof any of the terms, conditions or provisionshs articles of association or gws (or othe
comparable corporate charter documents) of Motprola

(b) To Motorola's knowledge, conflict with or resinl a violation or breach of any term or provisiwirany Law or Order applicable to
Motorola or any of its Assets and Properties; or

3.04 Governmental Approvals and Filings. To Motaloknowledge, no consent, approval or actionilofgfwith or notice to any
Governmental or Regulatory Authority on the parMatorola or Company is required in connection vt execution, delivery and
performance of this Agreement or the consummatfdhetransactions contemplated hereby other thasetreceived prior to the Conditional
Closing as described in Section 1.08.

3.05 Litigation. There is no Legal Proceeding whictestions or challenges the validity of this Agneat or the ability of Motorola to
consummate any of the transactions contemplategirher

3.06. Brokers' Fees. Motorola has no liability &y @ny fees or commissions to any broker, findexgant with respect to the transactions
described herein.
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ARTICLE IV
OTHER AGREEMENTS

4.01 Approval of Company Financial Statements. &etttp the Closing of the transactions contemplatedis Agreement, Ampal herel



acknowledges to each of the Company, Motorola antbMla, Inc., and agrees that, following their @mwal by the directors appointed by
Motorola to the Company's board of directors, goéeld without the affirmative vote of the directaggpointed by Ampal to the Company's
board of directors, the audited financial statermefthe Company for the fiscal years 2002, 2068, 2004 shall be considered by Ampal .
by the directors appointed by Ampal to the Commahbygard of directors, duly approved by the Company, represents that neither Ampal
nor the directors appointed by Ampal to the Comfmhgard of directors will have any claim or demauritth respect to or in connection with
such financial statements or the approval theigofuding, but without derogating the generalitytioé above said, any claim or demand
relating to Ampal's rights under Section 5.5(i}ledé Partnership Agreement, Section 5.5(i) of thar&olders' Agreement, and Section 70(i)
of the Company's articles of association. Ampaéhgracknowledges to each of the Company, MotonadaMotorola, Inc., and confirms, tf
there is no need or requirement, whether legabotractual, for Ampal's or any of the board memiagngointed by Ampal to the Company's
board of directors, to approve the financial staets of the Company for the fiscal year 2005, podion thereof, and that it will have no
claim or demand with respect to or in connectiothwich financial statements. These provisiond shalive the execution, delivery and/or
termination of this Agreement and the Closing.

4.02 No Claims as of the Contract Date. Ampal hgatknowledges to each of the Company, MotorolaMatbrola, Inc. and undertakes,
that as of the Contract Date it shall not take leggl action or file any claim or initiate any légaoceeding against, or effectuate any judic
decision affecting, any of the Company, Motorold dotorola, Inc. and any of their respective adtidis, or current or past officers, directors,
shareholders, partners, agents, and employeesngratteer Releasees (as such term is defined iRéhease) other than with respect to any
breach by Motorola of this Agreement.

4.03 Escrow Agreement. Concurrently with the exiecudf this Agreement, Ampal, Motorola and the Camy are hereby submitting to the
Escrow Agent (and each other) an executed Escrawehgent (the "Escrow Agreement"), executed byatigs to the Release, a copy of
which is attached hereto as Exhibit G.

4.04 Appeals. Ampal hereby undertakes to eacheo€bmpany and Motorola that, subject to the Molieing granted such that the Default
Order asserted against Mr. Peter Broome shall\azkesl and vacated and subject to Closing, it shadport, agree to, and shall notify the
Court of Appeals that it agrees to the acceptaficeny motion filed by the Company and/or Motoralith the Court of Appeals to dismiss
without prejudice and without costs the appeaésifthy them with respect to the Default Order asdeagainst Mr. Peter Broome (such
dismissal without prejudice being the outcome atsappeals becoming irrelevant).
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ARTICLEV
SURVIVAL OF REPRESENTATIONS AND WARRANTIES

5.01 Survival of Representations and Warranties. rfEpresentations and warranties of Ampal contaimétis Agreement will survive for an
unlimited period after the Closing Date. The repreations and warranties of Motorola containedis Agreement will survive for a period
of 12 months after the Closing Date.

ARTICLE VI
ADDITIONAL AGREEMENTS

6.01 Termination of Agreements. Effective upon@esing, without further act of the parties, thetRership Agreement, the Shareholders'
Agreement, the Purchase and Sale Agreement, andrehgll other agreements and documents amongathiegrelating to any of the above
agreements or to Ampal's ownership of the Sharals lsé terminated and Ampal, Motorola, or any dittAffiliates, shall have no further
obligations thereunder, except that the obligatimm#tained in Section 13.4 of each of the Partigragreement and the Shareholders'
Agreement, relating to "Confidentiality” shall sive.

ARTICLE VII
INDEMNIFICATION AND LIMITATION OF LIABILITY
7.01 Indemnification.

(&) Motorola shall indemnify the Ampal Indemnifi€drties in respect of, and hold each of them hasrftem and against, any and all Losses
suffered, incurred or sustained by any of thenoawliich any of them becomes subject, resulting fransing out of or relating to (i) any
breach of any representation or warranty of Mo@ntained in this Agreement, and (ii) non-fulfiént of or failure to perform any

covenant or agreement on the part of Motorola ¢oathin this Agreement.

(b) Ampal shall indemnify the Motorola Indemnifi€rties in respect of, and hold each of them hasrfiem and against, any and all Los
suffered, incurred or sustained by any of thenoawhich any of them becomes subject, resulting frarsing out of or relating to (i) any
breach of any representation or warranty or (infatfillment of or failure to perform any covenamt agreement on the part of Amj



contained in this Agreement.

(c) In the event any claim or demand in respeetttith an Indemnified Party might seek indemnity enthis Section 7.01 is asserted against
or sought to be collected from such IndemnifiedyPhy a Person other than a party hereto or aritg éffiliates (a "Third Party Claim"), the
such Indemnified Party shall give written noticeq@mpanied by a copy of
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all papers served, if any) to the Indemnifying Raftsuch Third Party Claim promptly, but no lattean within one third of the period gran
for the settlement of the obligation or the preatoh of a defense, provided that the failure of Brdemnified Party to give notice as
provided herein shall not relieve the IndemnifylParty of its obligations under this Section 7.0&ept to the extent that the Indemnifying
Party is actually prejudiced by such failure togghotice. In case any such action is brought agamgdemnified Party, the Indemnifying
Party shall be entitled to participate in and teuase and control the defense thereof, with couesalonably satisfactory to such Indemnified
Party; provided that in order to assume and cotibefense of such action the Indemnifying Pamiagt first deliver to the Indemnified Pa

a notice of its election so to assume and contmbiefense thereof and expressly agree in suctertbitit as between the Indemnifying Party
and the Indemnified Party, the Indemnifying Patglsbe solely obligated to satisfy and dischangg laoss resulting from such Third Party
Claim. After such notice is received by the Indefiedi Party, the Indemnifying Party shall not béblato such Indemnified Party for any
legal or other expenses subsequently incurred dojatier in connection with the defense of suchdRiarty Claim; provided that the
Indemnified Party may participate in such defengbalndemnified Party's expense. If the IndeningyParty is not entitled to, or elects not
to, assume the defense of a Third Party Claimilitnet be obligated to pay the fees and expen$esooe than one counsel for the
Indemnified Parties with respect to such claimgsslthe Indemnified Parties shall have been adbig@tunsel that representation of any
such Indemnified Parties by the same counsel woelthappropriate under applicable standards ofgsidnal conduct due to actual or
potential differing interests between them, in whé@ase such Indemnified Parties shall have thé tigbelect separate counsel, the reasonabls
fees and expenses of which shall be paid by thenimdifying Party. The Indemnifying Party will notrcgent to the entry of any judgment or
enter into any settlement which does not inclugeogision whereby the plaintiff or claimant in thratter releases the Indemnified Party fi
all liability with respect thereto, without the wen consent of the Indemnified Party, which comsah not be unreasonably withheld or
delayed. No Indemnifying Party shall be subjeciny liability for any settlement made without itmsent, which consent shall not be
unreasonably withheld or delayed.

(d) In the event of any claim or demand, includifigrd Party Claims, in respect of which an IndensaifParty might seek indemnity under
this Section 7.01, the Indemnified Party shall\derlian Indemnity Notice with reasonable promptrieshe Indemnifying Party. The failure
by any Indemnified Party to give the Indemnity Netshall not impair such party's rights hereundeept to the extent that an Indemnifying
Party demonstrates that it has been actually piegddhereby. The Indemnifying Party will notifyethtndemnified Party within the thirty (30)
day period following its receipt of such Indemnigtice (the "Dispute Period") as to whether theemdifying Party disputes its liability to
the Indemnified Party hereunder. If the Indemnifyfarty notifies the Indemnified Party that it does dispute the claim described in such
Indemnity Notice, or fails to notify the Indemnifi¢>arty within the Dispute Period whether the Indéying Party disputes the claim
described in such Indemnity Notice, the Loss sjestiin the Indemnity Notice will be conclusivelyataed a liability of the Indemnifying
Party under this Section 7.01 and the Indemnif{#agty shall pay the amount of such Loss, whengtlieen finally determined by the
Indemnified Party, to the Indemnified Party on dachdf the Indemnifying Party has timely disputéslliability with respect to such claim,
the Indemnifying Party and the Indemnified Part}l pioceed in good
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faith to negotiate a resolution of such disputel, aubject to Section 7.01(c) with respect to Tiiedty Claims, if not resolved through
negotiations within sixty (60) days following thedemnified Party's receipt of a written notice frtme Indemnifying Party disputing such
claim, such dispute may be finally settled in ademce with the provisions of Section 10.10 andcfetKI.

7.02 Limitation of Liability. In no event shall amparty be liable to another for any incidental, uential or punitive damages, loss or
expenses. Further, in no event will Motorola'siligbunder this Agreement (whether under this 8t¥ or otherwise) exceed the Purchase
Price.

ARTICLE VIII
TERMINATION

8.01 Termination. This Agreement may not be termeidgrior to the Closing, except:
(a) By mutual written agreement of Ampal and Motayo

(b) At the election of Motorola, if Ampal has magdly breached any of its obligations containedhiis Agreement, which breach has not t
cured by Ampal within 5 Business Days after Ampidtseipt of written notice of such breach from Mote;

(c) In the event (i) the Conditional Closing Coimtitis not met by the Conditional Closing Date{igrthe District Court has either rejected
the Motion or did not approve the Motion exactlyraguested (i.e., the District Court has added sesntonditions, asked for additional
actions by any of the parties, or diverted in amyvirom the Motion) (the "Extraordinary District @d Event"), Motorola may elect, in i



sole discretion, upon prior written notice to Ampad the Escrow Agent, to terminate this Agreemg&mdistrict Court's decision to impose
costs on any of the parties hereto shall not beidered as a diversion from the Motion, and in suckevent, Ampal shall pay all and any
such costs, promptly following the issuance of stmhrt decision, without regard as to which pargswrdered by the District Court to pay
such costs. Ampal shall provide Motorola with atten conformation of such payment. It is herebyifitad that the occurrence of any of the
events described in (i) or (ii) above shall notuieg Motorola to terminate this Agreement, whicleidon shall be at Motorola's sole
discretion. Without derogating from Motorola's rigb terminate this Agreement in the event of atr&oedinary District Court Event,
Motorola may, in its sole discretion, prior to esieing its right to terminate the Agreement, takg measures which it deems appropriate, to
rectify and amend such court decision to its satisbn. The parties hereto shall fully cooperatdwliotorola and, at Motorola's request, take
all necessary steps to rectify and amend the dmaision, including, but not limited to, filing ayd motions and/or appeals. In the event that
the court decision is not amended or rectified mdvola’s satisfaction and Motorola, in its owncdétion, determines it no longer wishes to
pursue any further actions relating to the coucigsien, Motorola shall notify Ampal and the Escrégent, in writing, of such determination
and a "District Court Termination Event" shall beedched to have occurred. It is hereby clarified Matorola's election, if any, to terminate
this Agreement following an
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Extraordinary District Court Event without takingyameasures to rectify and amend such court decsiall also be considered as a "District
Court Termination Event".

8.02 Survival after Termination. If this Agreeménterminated pursuant to Section 8.01 and thesa&retions contemplated hereby are not
consummated, then:

(a) This Agreement shall become null and void aseemo further force or effect, except that anyhgieecmination shall be without prejudice
to the rights of any non-breaching party againgtather party, resulting from an alleged breachkiolation of the obligations of such other
party under this Agreement, the performance of twiwas due prior to the Conditional Closing or tHeshg, as applicable;

(b) Notwithstanding anything in this Agreementtie tontrary, the provisions of this Section 8.0&;t®n 10.04, Section 10.05, Section 1(
and Article XI shall survive any termination of shhAgreement;

(c) Upon a District Court Termination Event thasukied from an altered Motion (and not a rejectibthe Motion), followed by Ampal's
written instruction to the Escrow Agent, the Escradgent shall promptly (i) file the Revoking Motioand (ii) (also in the event of a rejection
of the Motion, in which case the Escrow Agent sdabtroy and discard the Revoking Motion) returedoh of the parties the documents
provided, and any amounts paid, by any such partiyg Escrow Agent pursuant to this Agreement (amdddition, to Motorola, the
Accumulated Interest) in accordance with the teofrthe Escrow Agreement, and all and any such dectisnshall be considered null and
void and with no further effect. In the event tha District Court shall not have granted the Révgiotion or had ruled that for any reason
it is not in its authority to grant the Revoking tm, and Ampal shall file an appeal with respectither the District Court not granting the
Revoking Motion, or on the judgment granted onlibsis of the Motion, Motorola shall notify the Cbaf Appeals that it agrees to the
acceptance of the appeal and that the Revokingavatiould have been granted or that the judgmesatchan the Motion should be vacated
as it deviates from the consent between the padikesn the basis of the parties' consent thefddhe extent that the above-mentioned
appeals were filed within 14 days from the datembich Ampal was notified about the court decisiathwespect to the Revoking Motion,
Motorola shall not raise any claim with regarditoihg (including tardiness) in the filing of any thfe above-mentioned appeals, and shall
notify the relevant courts as to its consent to @uuest for delay in the filing of any of the abawentioned appeals. Motorola hereby
represents and undertakes that following a Dis@miirt Termination Event, and only in the event tha District Court shall not have gran
the Revoking Motion, it shall not raise a Res Jatdia@argument with respect to legal proceeding ithvthe claims asserted by Ampal are the
same as those included in the Claim, except thatd ioircumstances shall the Default Order be as$dry Ampal against Mr. Peter Broome,
who shall, following a District Court Terminatiorvént, be in the same procedural position as theratidividual defendants of the Claim;
and

(d) Notwithstanding anything in this Agreementhe tontrary, this Agreement shall not be submigigévidence, and shall not support any
claim or demand, by Ampal or any of its and itsiltes, officers, directors, employees, agents r@pdesentatives,
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including but not limited to the Claim and any ohaivith respect to any unpaid guaranteed dividenotlogr payments.
ARTICLE X
DEFINITIONS
9.01 Defined Terms.
(a) As used in this Agreement, the following definrerms have the meanings indicated below:

"Affiliate" means any Person that directly, or iratitly through one of more intermediaries, contmlss controlled by or is under comm



control with the Person specified. For purposethisfdefinition, control of a Person means the powiect or indirect, to direct or cause the
direction of the management and policies of suasdtewhether by Contract or otherwise.

"Ampal Indemnified Parties" means Ampal and itsilisifes and each of their officers, directors, eoyples, agents and representatives.

"Assets and Properties” of any Person means atsiasad properties of every kind, nature, charatdrdescription (whether real, persone
mixed, whether tangible or intangible, whether &litgg accrued, contingent, fixed or otherwise aigrgver situated), including the goodwiill
related thereto, operated, owned or leased by Bacson, including without limitation cash, cashiegkents, investment assets, accounts and
notes receivable, chattel paper, documents, instntsngeneral intangibles, real estate, equipnmaréntory, goods and intellectual property.

"Business Day" means any day other than a Frid®atarday, a Sunday or other day on which commldvaiaks in Israel or in New York are
authorized or required to close.

"Contract" means any agreement, lease, licenséeree of indebtedness, mortgage, indenture, sgagieement or other contract (whether
written or oral).

"Escrow Agent" means Erdinast Ben Nathan Trusts Ltd

"Governmental or Regulatory Authority” means anyrtotribunal, arbitrator, authority, agency, corssidn, official or other instrumentality
of the State of Israel, any foreign country or doynestic or foreign state, county, city or othelitpal subdivision.

"Indemnified Party" means any of Ampal Indemnifiédrties or Motorola Indemnified Parties claimingeémnification under any provision
Section 7.01.
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"Indemnifying Party" means any of Ampal or Motor@lgainst whom a claim for indemnification is beasserted under any provision of
Section 7.01.

"Indemnity Notice" means written notification puesu to Section 7.01(d) of a claim for indemnity an&ection 7.01 by an Indemnified
Party, specifying the nature of and basis for stialm, together with the amount or, if not thens@aably determinable, the estimated amc
determined in good faith, of the Loss arising fremch claim.

"Irrevocable Guarantee" means the irrevocable giieeaattached to this Agreement and executed byahByvelopment and Ampal US.

"Laws" means all laws, statutes, rules, regulationdinances and other pronouncements having theteff law of the United States of
America, the State of Israel, any foreign countramy domestic or foreign state, county, city drestpolitical subdivision or of any
Governmental or Regulatory Authority.

"Liens" means any mortgage, pledge, assessmentjtydaterest, transfer restriction, lease, liadyerse claim, levy, charge or other
encumbrance or interest of any Person of any kindny conditional sale Contract, title retentioon@act or other Contract to give any of the
foregoing.

"Loss" means any and all damages, fines, fees|tmgaleficiencies, losses and expenses (includitigput limitation reasonable fees of
attorneys).

"Motorola Indemnified Parties" means Motorola atsdAffiliates and each of their officers, directoesnployees, agents and representatives.

"Order" means any writ, judgment, decree, injunto similar order of any Governmental or Reguhatéuthority (in each such case whet
preliminary or final).

"Person" means any natural person, corporatioritddiiability company, general partnership, linditgartnership, proprietorship, other
business organization, trust, union, associatioB@mrernmental or Regulatory Authority.

(b) Construction of Certain Terms and Phrases. $drillee context of this Agreement otherwise requ{ie®s/ords of any gender include each
other gender;

(i) words using the singular or plural number alsclude the plural or singular number, respectivéli) the terms "hereof," "herein,"
"hereby" and derivative or similar words referlistentire Agreement; and (iv) the terms "Articte™ Section" refer to the specified Article
Section of this Agreement. Whenever this Agreemefers to a number of days, such number shall tefealendar days unless Business
Days are specified.
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ARTICLE X
MISCELLANEOUS

10.01 Notices. All notices, requests and other caminations hereunder must be in writing and willdeemed to have been duly given only
if delivered personally, by overnight courier seevor by facsimile transmission to the partiehatfollowing addresses or facsimile numbers:

If to Ampal, to:
Ampal Communications Limited Partnership 111 ArlaroStreet
Tel Aviv
Israel 62098

Attn: Mr. Yoram Firon
Fax: (972) 3-608-0101

With a copy to:

M. Firon & Co.

Aurec House

16 Abba Hillel Street

Ramat Gan

Israel 52506

Attn: Adv. Eldad Firon and Adv. Nimrod Bashan F&X72) 3-754-0011

If to Motorola, to:

Motorola Israel Ltd.

3 Kremenetski Street
Tel Aviv

Israel 67899

Attn: Adv. Sharon Barak
Fax: (972) 3-565-8779

With a copy to:

Motorola, Inc.

1303 East Algonquin Road
Schaumburg, lllinois 60196
USA

Attn: General Counsel

Fax: (847) 576-3628
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If to Company, to:

Mirs Communications Ltd.
California House

3 Tozeret Haaretz Street
Tel Aviv

Israel

Attn: Legal Department
Fax: (972) 3-609-4588

With a copy to:

Motorola, Inc.

Attn: General Counsel
1303 East Algonquin Road
Schaumburg, lllinois 60196
USA

Fax: (847) 57-3628



All such notices, requests and other communicatidide deemed given upon receipt. Any party frime to time may change its addres
other information for the purpose of notices ta fharty by giving notice specifying such changéhi® other parties hereto.

10.02 Entire Agreement. This Agreement supersellpsiar discussions, agreements and representabietween the parties with respect to
the subject matter hereof and contains the soleeatitck agreement between the parties hereto edhect to the subject matter hereof.

10.03 Expenses. Except as otherwise expresslygadvn this Agreement, each party will pay its avasts and expenses incurred in
connection with the negotiation and execution & fkgreement and the consummation of the trangasttontemplated hereby.
Notwithstanding the above said, Ampal shall belgatesponsible for the payment of any applicabdes$fer taxes, and Ampal and Motor
will bear equally (50% each) any stamp taxes, imeation with the transactions contemplated hereby

10.04 Public Announcements. Neither Motorola nom@any nor Ampal will issue or make any public reappstatements or releases
regarding the matters set forth in this Agreemettiaut the consent of the others. If a party isuresfl by applicable Law to which such party
is subject to make a public announcement or pugjitimay do so provided such party has delivecethe other parties a copy of the
proposed announcement or publicity not less thanBusiness Day prior to making such proposed argeuant or publicity, and allow such
other parties to offer changes to the text of qudposed announcement.

10.05 Confidentiality.

(a) Neither Ampal nor Motorola will disclose thiggfeement, its Exhibits, and any related agreementsny of their respective terms to any
third parties without the prior written consent
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of the other. The obligations set forth in this tBetshall not apply only to the extent that distiee of the said information is necessary for
consummation of the transactions contemplated freckdmanded by any Governmental or Regulatory Aitihaequired by applicable Law
to which a party is subject, or with the prior censof all other parties hereto, provided thatIdisare of the said information due to
Governmental or Regulatory Authority's or legaluiggments by Ampal or Motorola (other then thedaling mandatory disclosures and
filings to be filed with the US Securities and Eaolge Commission on behalf of Ampal US: (i) thei&hi8-K, in the form that has been agr
upon between Motorola and Ampal prior to the CaritBate, (ii) the Closing 8-K, in a form and corttémat are subject to the reasonable
approval of Motorola prior to the Closing Date, awitich may include in the initial filing or in anreendment to the filing pro forma financial
statements of Ampal US, and (iii) this Agreemenitifaut Exhibits or attachments) to be filed witte thext quarterly report on form 10-Q
filed on behalf of Ampal US, where concurrentlytwihe filing of the Agreement, Ampal shall requeshfidential treatment with respect to
sections and information therein reasonably idetiby Motorola as of the Closing and shall filesgapropriately redacted version of the
Agreement in accordance with the rules and regratof the US Securities and Exchange Commissigerding confidential treatment
requests. The content of the request for confidetreatment shall be subject to the reasonableoappof Motorola.) will only be made
following a prompt written notice of such requireméy the disclosing party to the other party sat 8uch other party may seek a protective
order or appropriate remedy. If, in the absenca prfotective order, the disclosing party determingsn the advice of counsel, that it is
required to disclose such information, it may disel such information only to the extent compeltedd so; provided, however, that the
disclosing party gives the other party written oetof the portion of the information to be disclbses far in advance of the disclosure as is
practicable and uses its best efforts, at the qihdy's expense, to obtain assurances that caonifidiéreatment will be accorded to such
information.

(b) Ampal hereby confirms that Ampal, and its Afftes, officers, directors, employees, agents aptesentatives were exposed to
information regarding or relating to the Companyny of its Affiliates (including, but without degating from the generality thereof,
Motorola and any of its Affiliates) that was desaggd, either orally or in writing, or that should keasonably treated, as confidential (without
derogating from the generality thereof, such infation includes information relating to (without ltation) the Company's or any of its
Affiliates' (including, but without derogating frothe generality thereof, Motorola's and any ofAffliates') products, designs, technical ds
research, developments, inventions, know-how, @®eE® drawings, engineering, services, customenkeating, business plans, finances or
personnel, and confidential information disclosgdhird parties) (all, the "Confidential Informatit and that neither Ampal nor any of its
Affiliates, officers, directors, employees, agenmtsepresentatives shall disclose to any thirdypart use in any way, the Confidential
Information. Ampal hereby represents and undert#tkasit will not release, under any circumstan&ssk Leumi and Bank Hapoalim from
any of their confidentiality obligations towards Aal with respect to any Confidential Informatiormpal hereby acknowledges and confi
that the Company and Motorola would be irreparatylyred by a breach of this provision by Ampal ayaf its Affiliates, officers, directors,
employees, agents or representatives and thaichessent, the Company and/or Motorola shall biled} in
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addition to any and all other remedies (includingnetary remedies), to injunctive relief and spegiérformance.

10.06 Waiver. Any term or condition of this Agreemenay be waived at any time by the party thanistled to the benefit thereof, but no
such waiver shall be effective unless set forth written instrument duly executed by or on bebathe party waiving such term or conditi
No waiver by any party of any term or conditiortios Agreement, in any one or more instances, $leatleemed to be or construed i
waiver of the same or any other term or conditibthis Agreement on any future occasion. Neitherfdilure nor any delay by any party in
exercising any right, power or privilege under tAgreement will operate as a waiver of such rigbtyer or privilege, and no single or par



exercise of any such right, power or privilege \wileclude any other or further exercise of suchtrigower or privilege or the exercise of any
other right, power or privilege. All remedies, @thunder this Agreement or by Law or otherwise raéal, will be cumulative and not
alternative.

10.07 Amendment. This Agreement may be amendeg)emgnted or modified only by a written instrumdaty executed by or on behalf of
each party hereto.

10.08 No Assignment; Binding Effect. Neither thigrAement nor any right, interest or obligation hader may be assigned by any party
hereto without the prior written consent of theestparties hereto and any attempt to do so wiltdid, except for assignments and transfers
by operation of Law. Subject to the preceding seceethis Agreement is binding upon, inures totteeefit of and is enforceable by the
parties hereto and their respective successorassigns. Regardless of the foregoing, Motorola assygn any or all of its interests, rights or
obligations in this Agreement to an Affiliate of kéoola.

10.09 Headings. The headings used in this Agreehwarg been inserted for convenience of referengeaomd do not define or limit the
provisions hereof.

10.10 Governing Law. Subject to Article XI belowujg Agreement shall be governed and construedéjinternal laws of the State of Israel,
without giving effect to the principles thereofathg to conflict of laws.

10.11 Invalid Provisions. If any provision of thigreement is held to be illegal, invalid or unewfeable under any present or future Law, and
if the rights or obligations of any party heretaanthis Agreement will not be materially and adedy affected thereby, (a) such provision
will be fully severable, (b) this Agreement will benstrued and enforced as if such illegal, invafidinenforceable provision had never
comprised a part hereof, and (c) the remainingipians of this Agreement will remain in full foread effect and will not be affected by the
illegal, invalid or unenforceable provision or iy severance herefrom.

10.12 Counterparts. This Agreement may be exedntedunterparts, each of which will be deemed agiral, but all of which together will
constitute one and the same instrument. A signegdxgent received by a party hereto via facsimilebei deemed an original, and binding
upon the party who signed it.
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10.13 Language. The language of this Agreememhiei€hglish language. In the event of any conftitcrepancy or inconsistency between
the English version of this Agreement and any ollweguage to which this Agreement may be transjdabedEnglish version shall be the
binding and controlling one.

10.12 Exhibits. The Company's audited annual firsrstatements for the years 2002, 2003 and 2Gfi¥stituting part of Exhibit D, may be
added to the Agreement between the Contract Dat¢h@nConditional Closing Date without this havamy affect on the validity of the
Agreement.

ARTICLE XI
DISPUTE RESOLUTION

11.01 Any dispute, controversy or claim arising ofjtrelating to, or having any connection withstiigreement, including any question
regarding its existence, validity, interpretatiperformance, breach or termination, and any otbemgon law or statutory claims arising out
of or relating to its negotiation, execution orfpemance, will be mediated by a mutually acceptaidaliator to be chosen by the parties
within thirty (30) days after written notice by leétr party demanding mediation. No party hereto oragasonably withhold consent to the
selection of a mediator. The mediation shall comreero later than thirty (30) days after the appoarit of the mediator. In the event that (i)
the parties have not agreed on an acceptable raedidhin thirty

(30) days after written notice by either party dadiag mediation; (ii) the mediation does not comoeewithin thirty (30) days after the
appointment of the mediator; or (iii) the mediatiemot concluded within forty (40) days after tygpointment of the mediator, the mediation
shall be deemed concluded without a resolutiomefapplicable dispute and either party may commarimiération pursuant to Section 11.02
below.

11.02 Any dispute which the parties cannot restitveugh mediation, as described in Section 11.@Vv@bshall be exclusively and finally
settled by arbitration in accordance with the RualeArbitration of the International Court of Arbéttion of the International Chamber of
Commerce then in effect (the "ICC Rules"), exceptrendified by this Agreement. In addition to theClRules, the parties agree that the
arbitration shall be conducted in accordance withIBA Rules on the Taking of Evidence in Interoatil Commercial Arbitration.

11.03 The arbitration shall be conducted befomibarnal (the "Arbitral Tribunal™) comprised of ttearbitrators who shall be appointed in
accordance with the ICC Rules. The arbitrators rhadtuent in the English language and, if the sobpf the arbitration shall have previot
been submitted for mediation, no arbitrator shallhbeen a participant in or a party to such mietiaincluding, but not limited to, as a
mediator.



11.04 The Arbitral Tribunal shall have no poweatter or modify any terms or provisions of this Agment, or to render any award which,
by its terms or effects, would alter or modify aeym or provision of this Agreement, or to act ascable compositeur or ex aequo et bono.
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11.05 The place of the arbitration shall be Londemgland. Notwithstanding the above, upon requishe or both of the parties, and subject
to the ICC Rules, the arbitrators may permit ttmthe extent convenient and appropriate, speledarings or meetings relating to the
arbitration may be held in a different location¢lsas Israel. The language of the arbitral proceedhall be English. All documents submi

to the Arbitral Tribunal which have been writtenatanguage other than English shall be accompdnyiedcertified translation of the
document into the English language, with the coshe translation to be advanced by the party oftethe document.

11.06 The award shall be final and binding on thdiges. The parties waive any and all rights ofgiad review from any arbitral award to the
fullest extent permitted by Law. Judgment on themay be entered by any court having jurisdictieer the party or the property of the
party against whom enforcement of the judgmentight.

11.07 The award may include interest from the détny breach or violation as determined by thétriltaward until paid in full, at the
interest rate established in the award. Any mogetasard shall be made in United States Dollars. Aitigtral Tribunal shall also have the
power and discretion to award costs, includingaaable attorneys' fees and expenses, to the preyagrty.

11.08 Should multiple arbitral proceedings be comeed between any or all the parties to this Agre¥nike parties agree that said arbitral
proceedings shall be consolidated into a singl@ratiproceeding, but only if the Arbitral Tribuni the first commenced proceeding
determines that said arbitral proceedings invotv@mon questions of fact or law.

[Signatures on following page.]
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IN WITNESS WHEREOF, this Stock Purchase and Indéication Agreement has been duly executed and @e&d/by the duly authorized
officer of each party hereto as of the date fibsive written.

AMPAL COMMUNICATIONSLIMITED PARTNERSHIP

By: AMPAL COMMUNICATIONSHOLDING COMPANY LTD.
Title: General Partner

By: /sl lrit Eluz /sl Jack Bigio
Name: Irit Eluz Jack Bigio
Title: CFO CEO

MOTOROLA ISRAEL LTD.

By: /sl ltzik Zion /'s/ Elisha Yanay

Narre: Itzik Zion El i sha Yanay

Title: Di rector of Finance Regi on & Country
Managenent

MIRSCOMMUNICATIONSLTD.

By: /sl 1tzik Zion /'s/ Elisha Yanay
Name: Itzik Zion El i sha Yanay
Title: Di rector Di rector
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Exhibit 99.2
[AMPAL LOGO]
FOR: AMPAL-AMERICAN ISRAEL CORPORATION

CONTACT: Irit Eluz
CFO - SVP Finance & Treasurer
(866) 447 8636
irit@npal.com

FOR: Kwan Conmuni cati ons
CONTACT: Zvi Rabin
011 972 50 600140
ZVi @&wan. co. i

Ampal-American Israel Corporation Completes SaléoHoldings of MIRS to Motorola Israel Ltd.

TEL AVIV, Israel, October 3, 2005 - Ampal-Americgsrael Corporation (Nasdaq:AMPL) announced today &mpal Communications
L.P., a limited partnership controlled by Ampalsiwmpleted the previously announced sale to Mtztdsoael Ltd. ("Motorola ") of all of its
holdings of MIRS Communications Ltd. ("MIRS").

In connection with the sale of its holdings of MIRSnpal Communications L.P. received approximaté®/$89 million of total proceeds
composed of US$67 million for the purchase pricg am additional US$22 million related to guarantdettdend payments and recorded a
loss during the third quarter of approximately US$4illion. Approximately US$74 million of the preeds was used to repay all outstanding
debt to Banks incurred in connection with making MIRS investment, and Ampal received US$11 millkdmet proceeds from the sale. In
addition, in connection with the closing of thersaction, the existing lawsuit among the partigsa@thers relating to MIRS has been
dismissed.

Ampal Communications L.P. is a limited partnershigich previously held a 33% interest in MIRS. Ampahericanisrael Corporation holc
75% of Ampal Communications L.P.

About Ampal

Ampal and its subsidiaries primarily acquire instsein businesses located in the State of Isratbladrare Israetelated. Ampal has diversifie
interests in the following sectors: telecommunimatireal estate, capital markets, leisure-timeathdr. For more information about Ampal
please visit our web site at www.ampal.com.

Certain information in this press release incluidesard-looking statements (as such term is defingtie Private Securities Litigation
Reform Act of 1995) and information relating to iempany that are based on the beliefs of managemhéme Company as well as
assumptions made by and information currently abéél to the management of the Company. When ustiisipress release, the words
"anticipate," "believe," "estimate," "expect," "&émd," "plan," and similar expressions as they edlatthe Company or the management of the
Company, identify forward-looking statements. Satdtements reflect the current views of the Compaitly respect to future events or
future financial performance of the Company, thecome of which is subject to certain risks and pfaetors which could cause actual res
to differ materially from those anticipated by fleeward-looking statements, including among oth#rs,economic and political conditions in
Israel, the Middle East, and the global businessemonomic conditions in the different sectors anaatkets where the Company's portfolio
companies operate. Should any of these risks aertainties materialize, or should underlying asstiomg prove incorrect, actual results or
outcome may vary from those described herein asipated, believed, estimated, expected, intendgdamned. Subsequent written and oral
forward-looking statements attributable to the Campor persons acting on its behalf are expreasiyified in their entirety by the
cautionary statements in this paragraph. Please t@the Company's annual, quarterly and perimgpiorts on file with the SEC for a more
detailed discussion of these and other risks thaldccause results to differ materially.
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