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Request for an Exemption from Restricting Arrangements Approval

Pursuant to Section 14 of the Restrictive Trade Practices Law, 5748-1988 (the
"Restrictive Trade Practices Law"), request for an exemption from Tribunal's
approval for the below described restricting arrangement is hereby submitted:
1. The party to the restricting arrangement that is applying for the exemption —

4. Name: Mirs Communications Ltd, ("Mirs")

Address: 3 Hanegev St., Airport City

Address for mailing: Meitar, Liquornik, Geva & Leshem, Brandwein, 16 Abba Hiltel
St., Ramat Gan, 52506

b. Name: Motorola Mobility, Inc. {"Motorola Mobility ")
Address: 600 North U.S. Highway 45, Libertyville, IL. 60048-1286.

Address for mailing: Erdinast, Ben Nathan & Co. Adv. 4 Berkowitz St. Tel Aviv,
64238, Israel

2. Other parties to the arrangement -
Name: -
Address: -

3. Manner of arrangement Oral _ Written

4. If the restrictive arfangement was created in writing — description of the
documents establishing and related to the arrangement:
(1) Section 6.4 of the Amended and Restated Master Supply Agreement between
Motorola Mobility and Mirs (" MSA") executed on 29.3.2011.
5. The goods/services to which the arrangement relates

Repair parts necessary for Mirs to perform repairs of cellular telephone products and

accessories manufactured by Motorola Mobility' (" Repair Parts"),

6. Nature of the arrangement and it details
Background
On 4.3.2010, the Israeli Antitrust Authority (the "IAA") approved the merger between Mirs,

previously a wholly owned indirect subsidiary of Motorola and Altice Acquisition Ltd.,, a

wholly owned subsidiary of Altice Securities S.a.r.I.

! Under recent reorganization within Motorola Inc. ("Motorola"), Motorola was separated to
two companies: Motorola Solutions Inc. and Motorola Mobility. Following the reorganization,
the Repair Parts are manufactored and distributed by Motorola Mobility and thus the Master
Supply Agreement, dated 27.5.2010 (the “Original MSA™), between Motorola and Mirs was
assigned from Motorola to Motorola Mobility,



Exemption for restrictive arrangements that were ancillary to the merger agreement was
granted by the TAA on 24.3.2010. The exemption concerned, among other things, a preferred
purchase price restraint with respect to selected cellular telephone products and accessories
manufactured by Motorola Mobility {then Motorola) and purchased by Mirs, post merger, in
exchange for a limited exclusivity commitment from Mirs. The parties agreed that the
aforementioned preferred price shall only be valid for so long as no more than 10% of Mirs’
total purchases of such products are from third parties who are not Motorola. The

exemption was granted for a period of 5 years.

Present Request

On March 29, 2011 the Original MSA was amended and restated effective as of the 27.5.2010
(the "Effective Date") (the closing date of the merger between Mirs and Altice Acquisition
Ltd.). As part of the amendment, the parties agreed that Mirs will purchase Repair Parts
from Motorola Mobility and will grant Motorola Mobility limited exclusivity in exchange for
a preferred price. Motorola Mobility will offer the Repair Parts to Mirs at a cost + 1% basis
(new Repair Parts, introduced subsequent to the Effective Date, may be offered by Motorola
Mobility in a higher price, not exceeding cost + 10%). Meotorola Mobility will be committed
to the aforementioned price for as long as Mirs' purchases of such Repair Parts from third
parties (who are not Motorola Mobility) will not exceed 10% of Mirs' total purchases of such
Repair Parts. Mirs' right to purchase Repair Parts from third parties under this
arrangement is limited to 24 months from the Effective Date. Following the 24 months
period, the parties will negotiate in good faith Mirs' right to purchase Repair Parts from
third parties.

The parties further agreed that Mirs will not sell, lease, barter, transfer or otherwise

distribute in any manner Repair Parts purchased from Motorola Mobility.

The term of the arrangement

5 years with additional unlimited automatic renewable periods of one year each. Each party
has the right not to extend the agreement, provided it has given the other party a 60 days
written advance notice.

Reasons that justify the exemption from Tribunal's approval

Background

Pre-merger, Mirs served as Motorola's cellular division in Israel. Mirs depended, in its
operation, solely on Motorola/Maotorola Mobility's iDEN technology and products, In light of
the change of ownership of Mirs (following which Mirs ceased to be a wholly owned
(indirect) subsidiary of Motorola), together with Mirs' continuous reliance on technology and
products owned by Motorola/Motorola Mobility, the parties to the MSA are seeking to
formalize their future commercial relationship, to the benefit of Mirs. Please note, that
before the said change of ownership of Mirs, the said arrangement was not regarded as a

restrictive arrangement, since the said arrangement fell within the boundaries of Article 3(5)

of the Restrictive Trade Practices Law,
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The MSA

The restraint, that is the subject of this exemption request, constifutes a minor addition to
the restraints already approved by the IAA on 24.3.10. As aforesaid, the exemption that was
given to the parties, about a year ago, concerned a preferred purchase price restraint in
exchange for a limited exclusive purchasing commitment regarding iDEN based products,
i.e., cellular telephone products and accessories and infrastructure equipment, software and
services. The exemption that is requested herein concerns repair parts for that same
technology based products. Therefore, the restraint is part of the entirety of the agreements
between the parties pursuant the merger that were already exempt by the IAA. It is
therefore evident that the same reasoning that justified the previous exemption should apply
to the request herein.

In addition, the restraint concerning the Repair Parts is commonly featured in merger
agreements, where the acquired company relies, following the merger, on supply of products
from the selling company. For instance, please see the Antitrust Rules {Block Exemption for
Restraints Anciltary to Mergers), 5769-2009 and its explanatory remarks.

The restraint is necessary in order to maintain the financial value of Mirs and to ensure that
following the merger, Mirs will be able to function in an optimal economic condition which
will facilitate the merger.

These rationales are further strengthened in this case, since the intellectual property rights of
the iDEN technology belongs to Motorola/Motorola Mobility and Matorola/Motorela
Mobility is the primary manufacturer of the said technology and related equipment
worldwide.

Please note that the provisions set forth in the MSA substantially preserve the commercial
terms and cenditions between Mirs and Motorola/Motorola Mobility that existed prior to the
merger.

Mirs' market share in the cellular market in Israel is estimated by Mirs to be approximately
5%, and Mirs is the only cellular service provider in Israel using iDEN technology.
Accordingly, it is clear that the iDEN technology market share is small. This fact adds to the
insignificance of this arrangement and to its lack of influence on the market.

In light of the aforesaid, the arrangement is in accordance with Article 14 of the Restrictive
Trade Practices Law; it does not limit a substantial market share and does not harm
competition in the said market. Furthermore, the essence of the arrangement is not to harm

competition or prevent it and therefore it should be approved.

In addition, since Mirs is granted the right to purchase Repair Parts in low prices it is

essential and justified that it will commit not to resell or trade the Repair Parts.

Please note that once the MSA was signed, it became effective as of May 27, 2010,

Therefore, the parties have commenced operation according to the MSA. However, the



parties have suspended the provisions of Section 6.4 and it is subject to the receipt of an
exemption according to the request herein. Implementation of Section 6.4 will commence

only upon receipt of an exemption from the [AA.

Copies of the documents mentioned in Section 4 herein are hereby attached.

I hereby declare that the abovementioned details are full and accurate, that the
attached documents are accurate and that no other document exist which

establishes and relates to the arrangement.
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[ hereby declare that the abovementioned details are full and accurate, that the

attached documents are accurate and that no other document exist which

establishes and relates to the arrangement.
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