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24 R"H 6.2004

General information Concerning the Person Filing the Motice of Merger

1)The filing person

is

[OThe acquiring party in the merger

® The acquired party in the merger

2)Details
concerning the
filing person

Filing Person
Nortel Networks Israel {(Sales and
Marketing) Limited ("Nortel")

03-9763427

Telephone Number

Additional Telephone Number

Strect/12.0. Box House Numbor Citw Zip Code
P.O. Box 266 Lod 70151
3jAddress for Srreot/1.On Box Flouse Number Lty Zip Cuodic

delivery of

papers
4} Contact person on | Namw Position Telophone Number
behalf of person | Gal Rozent, Efrat Ben-Ami Attorneys 03-6922091, 03-6922018
filing the notice Fax Number Email Address
(attorney, 1 b o@hf 1
accountant orany | 03-696.6464 rozentg@hin.co.il, ben-amie@hfn.co.i
other person Street/P.0. Box (if different than above) House Number City Zip Code
filling the role} Weizmann 5t. 4 Tel-Aviv 64239
5)Other parties to Alcatel
the merger
transaction

The Reason for Filing the Notice of Merger

6)The reasons by
virtue of which
the transaction is
a “merger of
companies”

Mark all of the reasons by virtue of which the transaction is a “merger of companies” pursuant to
section 1 of the Law.

7 The principle assets of the company are being acquired in the transaction

[ The acquiring company is acquiring shares worth more than one-quarter of the capital value of
the issuer in the transaction

O More than one-quarter of the voting power in the acquired company is being acquired in the
transaction

[ 'The right to appoint more than one-quarter of the board of directors in the acquired company is
being acquired in the transaction

1 The right to participate in more than one-quarter of the acquired company’s profits is being
acquired in the transaction

1 Due to another transaction, the extent of holdings will pass the level established in the Law

® Another reason, specify: Within the merger transaction, Alactel would purchase of of Nortel's

UMTS RAN activities in Israel.

7)The reasons
giving rise to the
obligation to file
a “notice of
merger”

Mark all the reasons set out in section 17(a) of the Law giving rise to the obligation to file a notice of
merger.
1 After the merger. the share of the merging companies. including related persons, will exceed one-
half of:
1 The manufacture of an asset or service
0) The sale of an asset or service
[ The purchase of an asset or service
0O The marketing of an asset or service
Said asset/service is; -
® The combined sales turnover of the merging companies, during the fiscal year preceding the
merger, exceeds the amount specified in or pursuant to section 17(a)(2) of the Restrictive Trade
Practices Law (that amount is currently 150 million NIS and the sales turnover of af least two of
the merging companies is no less than 10 million NIS)
M One of the merging companies (or a person controlling er controlled by it) 1s a moriopolist as
defined in the Restrictive Trade Praciices Law.
The name of the monopolist is -




The Merger Transaciion

8)Highlights of the
merger
transaction

Summarize the nature of the business process involved in the merger transaction

Mrovide a general picture of the ransaction and its poals (for example. ontering into a now area of operation by acquiring a majertysminority
holding i an existing company, acquiring operations thal will complement exisling operations, oxpanding operations inoa particuiar e hei
vt} Also note the means of the acquisilion {cash, exchange of shares, combination}.

Alcatel shall purchase, for $320 Million in cash, Nortel's UMTS RAN (Universal Mobile
Telecommunications Systems Radio Access Network) equipment product portfolio, associated
patents and tangible assets as well as customer contracts. The purchasing agreement refers
strictly to UMTS RAN activities, and does not include any non-RAN UMTS operations (such as
core network systems, MIMO operations, or other non-UMTS 3rd generation technologies).

Business and Areas of Activity that are the Subject of the Merger Transaction

9)The business
activity

Describe briefly the lines of business that are the subject of the merger transaction.
You should provide o summary description of the areas of activity that are being aequired/sold in the framework of he merger, For examphe:
manufactore and sales of Cls, book publishing, movic production,
Nortel's UMTS RAN division operates in installing, upgrading and servicing cellular
communication base stations. These base stations function as relay stations and thus allow end-
users to conduct mobile phone calls, both local and international.
With regard to Israel, where Nortel's sole customer in the field of UMTS RAN is Partner
Communications Ltd. ("Partner"), Alcatel will acquire all Nortel's contracts for maintaining,
servicing and upgrading Partner UMTS RAN base stations and related equipment.

10) Location of the
business
activities

The activity that is the subject of the merger transaction

0O Is conducted in specific geographical areas. The areas are:
&® Nationwide

11) The share of
the person
filing the
Notice of
Merger in the
overall
activities that
are the subject
of the merger
transaction

What is the share of the person filing the Notice of Merger in the overall sales, in quantity and

financial terms, in each of the activities that is the subject of the merger transaction.
For esample: The shares of the person filing the Notice of Muerger and refated persens in addivities that were listed abave are: (s - 200
(Financial), 254 (quantity); book publishing - 18% {financial), 3% fyuaniity): moevie production - 0™ (financial), 807 (quantity).
Note also the basis for the quantitative estimates (markel survey, Central Bureau of Statistics data, estimation),

It is Nortel's view that the relevant market is not limited to Israel, and includes UMTS RAN
operations worldwide (see section 30 below). Nortel estimates its worldwide market share in
UMTS RAN operations in 2.4% (financial).

In addition, in Israel there are only two existing customers for the relevant products ~ the
cellular operators Cellcom Israel Ltd. ("Cellcom") (whose supplier is Ericsson) and Partner
(whose suppliers are Nortel and Ericsson). Under these circumstances, the conventional
method for calculating market shares is not relevant.

12) Competitors

List the names of the principal competitors of the person filing the MNotice of Merger in each of the
activities of the merging company that are the subject of the merger transaction,

1. Ericsson, Nokia Corporation, Siemens AG, NEC Corporation




Prias Mergers of the Party Filing the Notice of Merger

31) Prior mergers
requiring the
approval of the
General
Direcion

List all mergers requiring the approval of the Antitrust General Director to which the person filing
the Notice of Merger was a party in the fast three years.

Attached Pocuments

33) Documents that
must be
attached

[. Draft and Share Sale Agreement. [ft shoutd be emphasized that this is a dra#t that has not been
wholly agreed to by Nortel and remains subject to further negotiation. Note also that a number
of the ancillary agreements have not been drafted, negotiated or concluded.|.

2 Audited financial statements for the last two fiscal years of the person filing the Notice of
Merger. A foreign company that files a Notice of Merger may altach audited financial
statements of entities through which it operates in lIsrael, instead of filing its financial
statements.

Request for an Exemption with Respect to Restraints Ancillary to the Merger in Lieu of Filing a
Separate Request for an Exemption
[his part should be completed only by someone whose merger transaction includes ancillary restraints

32) Restrictive
arrange-ments
for which an
exemption is
soughi

1. Describe in short the restrictive arrangements for which an exemption from obtaining approval of a
restrictive arrangement is sought.
(a) If there are any parties to the restrictive arrangement who are not parties to the merger
transaction, provide their names, mailing addresses, websites, details of their contact persons and
refevant telephone numbers:

(b The restraints in the arrangement:

() The goods/services to which the arrangement relates:

(i) The term of the arrangement {induding options io exiend ibe te1or of the arrangenient).

2. Describe the nature of the arrangements and the need for them:

3. If the restrictive arrangement was created in writing, attach all documents establishing the

arrangement.




Dectaration

34} 34) Declaration | Declaration of the person filing the Notice of Merger and obligation to provide correct,
complete and current information:

I the undersigned, who serves in the position of CEO of the person filing the Notice of Merger,
hereby declare as follows:

1. I have been authorized to submit all required information to the Antitrust Authority in
the framewaork of a Notice of Merger.

2. No limitation has been imposed on me in providing complete and accurate information
as required in the form of Notice of Merger.

3. All of the information contained in the Notice of Metger is correct, complete and current,
including the contents of Part N, above.

4. The documents annexed to the Notice of Merger are correct and complete and do not
lack any material information or exhibit (including transmittal letters and any written or
aral understandings).

5. know that the General Director will use the information contained in the Notice and in
its exhibits in deciding whether to approve the merger that is the subject of the Notice
and 1 know and understand my obligation to provide correct, complete and current
information to the Antitrust Authority.

Nortel Networks
Name of the  Israel (Sales and
Date 3/ /. -2/ 200§ Company Marketing) Limited
Name and Title of
Authorized Company
Signatory Sorin Lupl), CEO Signature




Alcatel Lucent//Nortel

CONFIDENTIAL

CONTAINS BUSINESS SECRETS

A General Information Conceming the Person Flling the Notice of Merger
1) The filing &  The acquiring party in the merger
person is 0  The acquited party in the merger
2} Details Filing Person Telephone Number Additionai Telephone
concerning Number
the filing
person Alcatel Lucent +33140761010 N/A
Street/P.O. Box House Number  City Zip Code
rue la Boétje 54 Paris, France 75008
3) Address for Street/P.Q. Box House Number City Zip Code
delivery of
papers Ahad Ha’am Street 31 Tel-Aviv 65202
4) Contact Name Position Telephone Number
person on
.;b::':g] ognng Hagai Doron Partner, 03 5670614
the notice S Horowitz & Co.
(attorney, )
accountant Fax number Email address
or any other
person 03 5660974 hagaid@s-horowitz.co.il
filling the
role) Street/P.0, Box House Number  City Zip Code
Ahad Ha’am Street 31 Tel-Aviv 65202
5) Other Nortel Networks Limited (“Nortel™).
parties to
the merger
transaction

LV 1435/20/603560/ 1




Alcatel Lucent//Nortet CONFIDENTIAL
CONTAINS BUSINESS SECRETS

8 TheRoasonforFlllngm.Noﬂuoflhm :

6) Thereasons  Mark all of the reasons by virtue of which the transaction is a “merger of companies” pursuant to
by virtue of . section 1 of the Law.

which the
transaction M 14 principle assets of the company are being acquired in the transaction
is a “merger y 9
of O The acquiring company is acquiring shares worth more than one-quarter of the capital value
companies” of the issuer in the transaction
3 More than ene-quarter of the voting power in the acquired company is being acquired in the
transaction
O The right to appoint more than one-quarter of the board of directors in the acquired company
is being acquired in the transaction
0 The right to participate in more than one-quarter of tha acquired company’s profits is being
acquired in the transaction
O Due to another transaction, the extent of holdings will pass the level established in the Law
&

Another reason, specify: Alcatel Lucent is to purchase certain Nortel assets
relating to Nortel's UMTS RAN equipment products — see Section 9 below.

7} Thereasons  Mark alf the reasons set out in section 17(a) of the Law giving rise to the obligation to file a notice of
giving rise to merger.

the
obligation to [~ After the merger, the share of the merging companies, including related persons, will exceed
file a “notice one-half of
of merger”
I The manufacture of an asset or service

] The sale of an asset or service

(] The purchase of an asset or sarvice
O The marketing of an asset or service
Said asset/service is:

) The combined sales turnover of the merging companies, during the fiscal year preceding the
merger, exceeds the amount specified in or pursuant to section 17(a)(2) of the Restrictive
Trade Practices Law (that amount is currently 150 million NIS and the sales tumover of at
ieast two of the merging companies is no less than 10 million NIS)

(] One of the merging companies (or a person controlling or controiled by it) is a monopolist as
defined in the Restrictive Trade Practices Law

The name of the monopolist is:

L/E1435/20/603560/1




Alcatel Lucent//Nortel CONFIDENTIAL

CONTAINS BUSINESS SECRETS

c

Tholowor'l‘nmwﬁon '

8) Highitghts of
the merger
transaction

Summarize the nature of the business Pracess involved in the merger transaction

Provide a general picture of the transaction and its goals (for exampls, entering into & new area of
operation by acquiring a majority/minority holding in an existing company, acquiring operations that
will complement exisling operations, expanding operations in a particular market, elc.). Also note the
means of the acquisition (cash, exchange of shares, combination).

On 4 December 2006 Alcatel Lucent and Nortel signed a Share and Asset Sale
Agreement ("SASA"), pursuant to which Alcatel Lucent intends to acquire certain
assets related to Nortel's UMTS (Universal Mobile Telecommunications System)
radio access network ("RAN") equipment products. The value of the acquisition

purchase price is USD 320 million.

The proposed transaction will allow Alcatel Lucent to expand and strengthen its
UMTS RAN business and achieve the requisite scale to maintain a competitive
position in UMTS RAN equipment, including in particular through investment of
substantial financial and human resources in R&D. The propesed transaction is
pro-competitive in that it will result in the creation of a business that is better

equipped to compete with its larger rivals.

The transaction has been notified in the EU on November 3, is reviewed by the EU
Commission in accordance with the simplified procedure, and a clearance is

expected by December 8™, The transaction was also notified in China.

1./11435/20/603560/1




Alcate! Lucent/Nortet

CONFIDENTIAL
CONTAINS BUSINESS SECRETS

D

Business and Areas of Activity that are the Subject of the Merger Traneaction .

9} The business
activity

Describe briefly the lines of business that are the subject of the merger transaction.

You should provide a summary description of the areas of activily that are being acquired/sold in
the framework of the merger. For example: manufacture and sales of CDs, book publishing, movie
production.

In the framework of the transaction Alcatel Lucent is to acquire certain

assets related to Nortel's UMTS RAN business. These assets include
Nortel's UMTS RAN equipment product portfolio, associated patents

and tangible assets as well as customer contracts.

UMTS is a 3G wireless communications network technology. The
transaction only relates to Notrel's UMTS RAN equipment (i.e., Base
Stations and Base Stations Controllers) and does not include other Nortel
business activities in the mobile network equipment, including (i) other
(non-RAN) equipment such as core network system ("CNS") equipment or
software (OSS/BSS) used in UMTS networks; or (ii) equipment based on
other (non-UMTS) 3G standards (such as EVDO) or equipment based on
non 3G technologies (2/2.5 or 3.5/4 technologies).

10) Location of
the business
activities

The activity that is the subject of the merger transaction

O Is conducted in specific geographical areas.
The areas are:

& Nationwide

11} The share of
the person
filing the
Notice of
Merger in the
overall
activities that
are the
subject of
the merger
transaction

What is the share of the person filing the Notice of Merger in the overall sales, in quantity and
financial terms, in each of the activities that is the subject of the merger transaction.

For example: The shares of the person fiting the Notice of Merger and related persons in activities
that were listed above are: CDs — 20% (financial), 25% {quantity); book publishing — 18%
(financial), 15% (quantity); movie production — 80% (financial), 60% (quantity).

Note also the basis for the quantitative estimates (market survey, Central Bureau of Statistics
data, estimation).

Alcatel Lucent is not active in Israel in UTMS RAN equipment.

On a global basis, Alcatel Lucent's market share in the 2™ quarter of 2006 (based
on Dell'Oro market data report) was appox. 6.5%. Alcatel Lucent and Nortel's
aggregate market share does not exceed 15% even under the narrowest market

definition.

L/11435/20/603560/1




Alcatel Lucent//Nortel

CONFIDENTIAL
CONTAINS BUSINESS SECRETS

32) Documents
that must be
attached

Declaration of the person filing the Notice of Merger and obligation to provide correct, complete
and current information:

1.

Merger Protocol and its appendices

Attached as Annex "A" is the SASA dated December 4, 2006.

Audited financial statements for the last two fiscal years of the person filing the Notice of Merger.
A foreign company that files a Notice of Merger may attach audited financial staterments of
entities through which it operates in Israel, instead of filing its financiat statements.

Attached as Annexes ""B-1" and "B-2" are Alcatel and Lucent's annual reports
for 2004 and 2005%.

Prospectuses filed by the person filing the Notice of Merger during the last five fiscal years.
None

Gther documents relevant to considering the competitive effacts of the merger.

Nane

A person filing a Notice of Merger who requests approval of a restrictive arrangement in the
framework of this Notice of Merger shall attach documents that are relevant to considering the
competitive effects of the restrictive arrangement,

Not applicable

1/11433/20/603560/1




Alcatel Lucent//Nortel

CONFIDENTIAL
CONTAINS BUSINESS SECRETS

NOT APPLICABLE

33) Restrictive
arrangements
for which an
exemption is
sought

1. Describa in short the restrictive arrangements for which an exemption from obtaining approval of a
restrictive arrangement is sought.

(a) If there are any parties to the rastrictive arrangement who are not parties to the merger transaction,
provide their names, mailing addresses, websites, details of their contact persons and relevant telephone
numbers:

(b) The restraints in the arrangement;
{c) The goods/services to which the arrangement relates:

(d) The term of the arrangement (including options to extend the term of the arrangement):

2. Describe the nature of the arrangements and the need for them:

3. If the restrictive arrangement was created in writing, attach all documents establishing the arrangement.

L/1143520/603560/1
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Aleatel Lucent/Norisl

CONFIDENTIAL
CONTAINS BUSINESS SECRETS

Declaration

34) Declaration

Declaration of the person filing the Notice of Merger and ohligation to provide correct, complete
and current information:

! the undersigned, who serves in the position of Corporate Counsel of the person fiting the Notice of
Marger, hereby declare aa follows:

1.

I have been authorized 1o submit all required information to the Antitrust Authexity in the framework of
a Notice ot Merger.

2. No limitation has been srposed on me in providing compiete and accurate information as required in
the form of Notica of Merger,

3. Al of the information contained in the Notice of Merger is cormedl, complste and current, inciuding the
cantents of Part N, above.

4. Thae docurments annaxad to tha Notice of Merger are tomect and complete and do not lack any
malerial information or exhibil (Including transmittal letters and any written or oral unclerstandings).

5. t know that the Ceneral Director will use the Information contained in the Notica and in its exhibits in
deckiing whether o approve the merger that is the subject of the Notice and | know and undersiand
my obligation to provide comect, complate and current information to the Antitryst Authority.

Date: Decamber 1, 2008 Name ot the Alcatel Lucent

company

Name and Company

Title of Signature

Authorised  payl Wensel

Signatory

Corporata Counsel




