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Form 2
Regulations 3(a)
and 4({a) and (b)

NOTICE OF MERGER

Terms appearing in this form shall bear the definitions contained in the Restrictive Trade
Practices Law, 5748-1988 (hereinafter “the Law” or the “Restrictive Trade Practices Law") | [Seal of
and in the Restrictive Trade Practices Regulations (General Instructions and Definitions), { the
5761-2001" (hereinafter — the "“Regulations”), unless defined otherwise. Antitrust
Authority)
. Definitions of terms in this form:

« “Person filing the Notice of Merger" — including person related to him.

e “Person related to person filing the Notice of Merger” — Person who controls the
person filing the notice of merger, entity controlled by the person filing the Notice of
Merger and every entity controlled by any of them.

e “Control” - as defined in section 1 of the Law.

& “Firm” — including person related to the firm.

« “A merger with horizontal aspects” - a merger of firms that manufacture, market,
distribute or supply substitute goods as defined in the Regulations (hereinafter also -
horizontal merger)

« “A merger with vertical aspects” — a merger of firms that operate on different levels of
the chain of the manufacture, marketing and sale of goods (hereinafter also - vertical
merger)

e “Conglomerae merger” — a merger that does not have a horizontal or vertical aspect.

e Section headings in this form are for convenience only and shall not be used in the
interpretation of this form.

INSTRUCTIONS FOR COMPLETION
WHAT IS REQUIRED TO COMPLETE THE FORM?

This notice of merger form contains different requests for information depending on the type of merger for
which the notice is being filed:

) If the merger transaction has horizonta! aspects, complete Parts A through G, |, K through M.

. If the merger transaction has vertical aspects, complete Parts A through F, H and |, K through M.

. If the merger is conglomerative, complete Parts A through D, J through M.

. If the merger has horizontal and vertical aspects, complete parts relevant to both types of mergers.

One may refer to a prior notice if it was filed during the last twelve months and if the particulars provided in
that notice are correct as of the time of the fiing of this notice. Make the reference by completing the
annexed declaration appearing on page 10.

If the merger transaction includes a restrictive arrangement that requires an exemption — complete Part N
instead of filing a separate request for an exemption.

If the information required does not fit the space provided in the form, attach response pages that refer
clearly to the corresponding parts and sections.
A company that conducts business both in Israel and abroad is referred to section 18 of the Law.

! Regulations, 5761, p. 658.
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General information Conceming the Person Filing the Notice of Merger

- transaction

Avaya Inc. (“Avaya”)

£ Thelﬁliné T T The acquining party in the mergerThe acquired party in the merger ]
_person is
-2) Detalls - Filing Person Telephone Number Additiona! Telephone Number
conceringthe | Nortel Networks +1 615 432 4289
filing person .
: } Corporation
. (“NNCH).Z
NNC and related parties
are hereinafter referred
to as "Nortel".
Street/P.0. Box House Number City Zip Code
_ Nashville 3
Athens Way 220 Tennessee 7228-
USA 1397
3) Address for StreaUP.0. Box House Number | Gity Zip Code
- geliveryof | Epstein Chomsky Osnat & - .
copapers | Co 20 Tel Aviv 67134
| Rubinstein House,
s o) Lincoln St
-4} Contact person - Name Position Telephone Number
: :I;r::';af'if“:fg e | Evtan Epstein Advocates
~ “notice {attorney, ‘| Tammar Dolev-Green 03 561 4777
,.“accountant or | Fax Number Email Address
“TCany Qgheﬁpi,‘" S Epstein law.com
. person fillin
‘rhe'rdlé)- ) 9 1035614776 Tamar@ecaiaw.com
Street/P.O. Box (if different than House Number City Zip Code
above)
§) Other parties to
. /the merger.. .

? NNC is filing this merger notification form also on behalf of its related companies: Nortel Networks Limited
("NNL"), Nortel Networks Inc. ("NNI"), DiamondWare, Ltd. ("DiamondWare"), Norte] Government Solutions
incorporated ("NGS"), and Nortel's EMEA subsidiaries associated with the Enterprise Solutions (“ES”)
business segment, as well as Nortel's Israeli subsidiaries: Nortel Networks Israel (Sales and Marketing) Ltd. (in
Administration). Nortel Communications Holdings 1997 Ltd. (in Administration), Nortel Networks
Communications (Israel) Ltd. and Nortel Networks Eastern Mediterranean Ltd.

2521/1-34
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The Reason for Filing the Notice of Merger

6) The reésons : Mark all of the reasons by virtue of which the transaction is a “merger of companies™ pursuant lo section 1 of the Law.
-y virtue of | . ] o )
which the .. . v The principle assets of the company are being acquired in the transaction

" v The acquiring company is acquiring shares worth more than ane-quarter of the capital value of the

tr?‘nsactlon is issuer in the transaction

- a“merger of 4 More than one-quarter of the voting power in the acquired company is being acquired in the

. companies” - transaciion

v The right to appoint more than one-quarter of the board of direciors in the acquired company is
being acquired in the transaction

v The right to participate in more than one-quarter of the 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

O Another reason, specify:

7) The reasons Mark all the reasons set out in section 17(a} of the Law giving rise to the obligation 1o file a notice of merger.

~giving rise to’ S ]
.the obligation ] After the merger, the share of the merging companies, including related persons, will exceed one-haif of.

O The manufacture of an asset or service

. E,o ﬂtl-.a a . O  The sale of an assel or service
notice ,° e O The purchase of an asset or service
merger" c O The marketing of an asset or service

Said asset/service is: -

v/  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
Restriclive Trade Practices Law (that amount is currently 150 million NIS and the sales
turnover of at least two of the merging companies is no less than 10 million NIS)

O Cne of the merging companies {of a persan controlling or controlled by it) is a monopolist as defined in the
Restrictive Trade Practices Law

The narme of the monopelist is —

2521/1-34




The Merger Transaction

P

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

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

After a further year of mounting losses, on January 14, 2009, NNC and certain | .
of its Canadian and U.S. subsidiaries, including NNL and NNI, initiated | -

creditor protection proceedings under the respective regimes of Canada, under |-
the Companies’ Creditors Arrangement Act, and the U.S., under Chapter 11 of |-

8) Highlights of
the merger

transaction -

the US. Bankruptcy Code. Nortel Networks UK Limited and certain| . -

subsidiaries of the Nortel group incorporated in the EMEA region (the
“EMEA Subsidiaries”) obtained an administration order from the English

High Court of Justice under the Insolvency Act 1986. Secondary proceedings | - SR

have also been filed by Nortel subsidiaries in France and Tsrael.

The notified merger consists of the acquisition by Avaya of certain assets and

liabilities of NNC, NNL, NNI, and all of the issued and outstanding shares of | " o

Nortel’s wholly owned subsidiaries, DiamondWare and NGS, and certain

assets and liabilities of Nortel’s EMEA subsidiaries associated with the ES :-.‘_‘_ =

business segment.

The acquisition by Avaya consists of: (a) substantially all of the global assets £

of the ES business segment and the (former) Global Services business segment

of Nortel (to the extent that such services are associated with Nortel's ES |

division); (b) the assets, liabilities and all of the shares of NGS and
DiamondWare (collectively, “Nortel ES™). '

Avaya is to acquire the abovementioned assets and shares by way of a cash

purchase. The total value of the transaction is USD 915 million, which |

includes the purchase price of USD 900 million (subject to adjustment under
certain circumstances) plus a pool in the amount of USD 15 million reserved
for an employee retention programme. These purchase price terms were
arrived at following a bidding process in which Avaya was selected as the
winning bidder.

It is envisaged that the transaction will allow Avaya to position itself as a more
effective competitor in the global unified communications industry, which is

characterized by rapid technological development and increasingly intense |- -
competition. Avaya anticipates that the transaction will enable the combined |-

company to realize efficiencies, including operational efficiencies, as well as

other cost savings, and will allow it to take advantage of complementarities in

their unified communications businesses so as to become more competitive in

research, development, and the provision of new unified communication |

technologies.

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

2521/1-34



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

activity - -} You should provide a summary description of the aréas of activity that are being acquired/soid in the framewark of the

o merger. For example: manufacture and sales of CDs, book pubfishing, movie production.

1 The supply of global unified communications products and related services,
within which the overlapping activities are the supply of enterprise telephony
solutions and contact centre solutions.

10) Location of - | The activity that is the subject of the merger transaction

~ the business
activities o |s conducted in specific geographical areas. The areas are:

o Nationwide

Worldwide
11) The share of Whal is the share of the person filing the Notice of Merger in the overall sales, in quantity and financial
the person - | terms, in each of the activities that is the subject of the merger transaction.
filing the ; For example. The shares of the person filing the Notice of Merger and related persons in activities that were listed above
~Notice of - | a& CDs — 20% {(financial), 25% {quandity), book publishing — 18% (financial), 15% (quantity); movie production - 80%

Merger'ln the {financial), 60% {quantity).
_overall -} Note also the basis for the quantitative gstimates (market survey, Central Bureau of Statistics data, estimation).

" activities that .

. :fe::,t:s at Estimated market shares for 2008:
‘subjectofthe .

: f'.i:',':,:g:;m,ﬁ' | Enterprise telephony solutions — approximately 10% - 11% worldwide.

| (Nortel's market share specifically in Israel was approximately 9% in 2008).

| Contact centre solutions — approximately 12% worldwide.
'} (Nortel's market share specifically in Israel was approximately 17% in 2008. Its
“ 1 2009 market share is much lower).

2521/1-34



12} Competitors

2521/1-34

List the names of the principal competitors of ihe person filing the Notice of Merger in each of the activities

of the merging company that are the subject of the merger transaction.

Enterprise telephony systems — Main worldwide competitors:

» (Cisco

= Siemens

* NEC

= Alcatel-Lucent
=  Avaya

s Aastra

* Panasonic

= Mitel

*  Samsung

s Toshiba

»  Funkwerk
»  NEC-Philips

» 3Com
»  Shoretel
= Swyx

Main Israeli competitors in enterprise telephony systems (this list is presented
1 for the sake of caution):

v Tadiran

s Telrad

= (isco

=  Avaya

v Siemens

s Alcatel — Lucent
= Aastra

s Eurocom (Panasonic)
»  Mitel

s+ 3Com

»  Ericsson

Contact centre solutions — Main worldwide competitors:

= Cisco

» Genesys / Alcatel-Lucent
= Avaya

=  Aspect

*  Aastra

*«  Mitel

« NEC

» Siemens

s« Altitude Software




Main Isracli competitors in contact centre solutions (this list is presented for
the sake of caution):

» Tadiran

*  (Cisco

* Avaya

» Genesys / Alcatel-Lucent
= Aspect

» Eurocom (Panasonic}
= Cosmosom

» CT-Ware

=  Easy Run

2521/1-34
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6154324413 LYNN AT NORTEL PAGE 81/81

Request for an !umpﬂon with Respect to Roeatraints Mr.ulary to tho Merger in Lieu of
Fifing a Separsts Request for an Exemption

This part should ba compieted only by someone whose merger tmnaachon inciugies anciliary
restraints

F N Lol o
’ ! .-‘:-"- Y

Not applicable.

@)

®

(c

@

1. MWhm&Mmmt«MmmmmmmWalda
reslrictive srrangemant ls sought.

Not applicable.

"m“mypmwummmmmmmmmmﬂmeemumw
provide thelr names, maling adansses, websites, detatis of hay contact persons and relovant
telaphone numbers:

The restrainis in the airangement;

The goodsrsarvices 1o which tha amangsmanl relates:
The term of the amangemant (nauding aplions to extend the im of the wrangemant);

13 Desaribe ihe nature of the arengemenis and the nesd fot fem:

3, Mihe restrictive arangoment was creasted ln wiking, attach oA documents establishing the srangement.

{ Declaration

"Declaration of tw person filng the Noﬁwoflorwandnhllnm to provide SOTrect, complote and
current infoemnation:

| the undersigoed, whomhmaposlﬂmommwcomeldmmtwm1m a wholly owned
subeliary of the person Fing the Nolice of Mergar, hareby daclgre as fallows:

| have: been authorized {o submit sl required information 1o the Antitrust Authority in the framawork
of a Notice of Merger.

No limtafion hes been imposed on me n providng camplate and sccurate Information as required

- ip the fovm of Notice of Merger,

MofmuimmﬂmmmdﬁihNoﬂcnofMagerhmnw.mnpbhmmnt.mm
tha oortante of Pt N, above.

The documents annexed to the Netice of Manger are comect and completa nﬁddonﬂm-ny
malaral rfornation or axhiv (ncluding transmitial letters e sry written or bral understandings).

IWMhmomwmmmmmumwmm.m
in deciding whather i approve the mamer that is $he subject of the Noios and | kiow and

ummdmymmnmmmmmmmﬂmhmmmmm
Authotity.

Name of tha ‘
‘1 Date October 2003 . Company Nortel Networks Corporation
Nama and Titie of
Authorized Signatory Lynp Egan, Company
of Nortol Networks Ine. _Senior Counsel Signature R

2521134
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AT
ANNEX

Regulation 4(b}

Declaration Accompanying Notice of Merger by Way of Cross-Reference

We, the undersigned, authorized managers of the Company (hereinafter “the

Company”), which seeks to merge with , hereby declare in

writing as follows:

1) In an enforceable contract dated , the Company entered into a merger transaction
with

2) On the date , the Company filed a detalled Notice of Merger concerning
ownership of and rights in the company and entities that control it and that are controlled by it, the areas of
its business and their market shares - in merger file

which was considered by the Antitrust Authority

and in which a decision was given on the date {hereinafter “the prior notice of
merger’).

3) On the date . the Company entered into a merger agreement with

(hereinafier "the new merger").

4) Mark with a ¥ and complele as necessary:

a] The prior notice of merger, including all of the information it contains, is correct, current and
accuralely reflects the status of the lCompany also as of today.

o The details found in sections of the pricr notice of merger to which we
have referred in this Notice of Merger are correct, current and accurately reflect the condition cof the
Company aiso as of today.

PLEASE NOTE!

The person filing the Notice of Merger must complete this form, including all of its sections, except
for sections to which he has referred above.

5) We know that the Antitrust Commissioner relies on this declaration for purposes of his review and
determination with respect to the new merger and that our obligation it is to refer to information that was
provided in the prior notice of merger only if it is correct as of the time of the review of this Notice of
Merger.

6) The following documents are attached to this declaration:

- The merger agreement and its appendices.

. 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 statements of entities
through which it operates in |srael, instead of filing its financial statements.

- Prospectuses filed by the person filing the Notice of Merger during the last five fiscal years.
- Other documents relevant to considering the competitive effects of the merger,

Signatures of the Managers

Date Name Signature

Date Name Signature

17
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AT YT wnan 2 "'n yTn
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Form 2

NOTICE OF MERGER Regulations 3(a)

and 4(a) and (b)

Terms appearnng in this form shall bear the definitions contained in the Restrictive Trade
Practices Law, 5748-1988 (hereinafter “the Law" or the “Restrictive Trade Practices Law”) | [Seal of
and in the Restrictive Trade Practices Reguiations (General Instructions and Definitions), | the
5761-2001" (hereinafter — the “Regulations”), unless defined otherwise. Antitrust
Authority]
® Definitions of terms In this form:

« “Person flling the Notice of Merger” — including person related to him.

 “Person related to person filing the Notice of Merger” — Person who controls the
person filing the notice of merger, entity controlled by the person filing the Nofice of
Merger and every entity controlled by any of them.

 “Control” — as defined in section 1 of the Law.

e “Firm” - including person related to the firm.

e “A merger with horizontal aspects” — a merger of firms that manufacture, market,
distribute or supply substitute goods as defined in the Regulations (hereinafter also —
honizontal merger)

« “A merger wlith vertical aspects” — a merger of firms that operate on different levels of
the chain of the manufacture, marketing and sale of goods (hereinafter also — vertical
merger)

¢ “Conglomerae merger” — a merger that does not have a horizontal or vertical aspect.

e Section headings in this form are for convenience only and shali not be used in the
interpretation of this form.

INSTRUCTIONS FOR COMPLETION
WHAT IS REQUIRED TO COMPLETE THE FORM?

This notice of merger form contains different requests for information depending on the type of merger for
which the notice is being filed:

. if the merger transaction has horizontal aspects, complete Parts A through G, |, K through M.

. If the merger transaction has vertical aspects, complete Parts A through F, H and |, K through M.

. If the merger is conglomerative, complete Parts A through D, J through M.

. If the merger has horizontal and vertical aspects, complete parts relevant to both types of mergers.

One may refer to a prior notice if it was filed during the last twelve months and if the particulars provided in
that notice are correct as of the time of the filing of this notice. Make the reference by completing the
annexed declaration appearing on page 10.

If the merger transaction includes a resfrictive arrangement that requires an exemption — complete Part N
instead of filing a separate request for an exemption.

If the information required does not fit the space provided in the form, attach response pages that refer
cleariy to the corresponding parts and sections.

A company that conducts business both in Israel and abroad is referred to section 18 of the Law.

! Regulations, 5761, p. 658.

2521/1-24




General Information Concerning the Person Filing the Notice of Merger

2) Nortel Networks Limited (“NNL”)

3) Nortel Networks Inc. (“NNI”)

4) DiamondWare, Ltd. (“DiamondWare”)

5) Nortel Government Solutions Incorporated (“NGS”)

6) Nortel's Israeli subsidiaries:

Nortel Networks Israel (Sales and Marketing) Ltd. (in
Administration);

Nortel Communications and Holdings 1997 Ltd. (in

Administration)

Nortel Networks Communications (Israel) Limited

Nortel Networks Eastern Mediterranean Ltd

1) The filing O The acquiring party in the mergerThe acquired party in the merger
rson is
2) Detalls Filing Person Telephone Number Additional Telephone Number
concemingthe | Avaya Inc. ("Avaya") |+1908953 3918
filing person _ ]
) Street/P.O. Box House Number City Zip Code
Mit. Airy Road Basking Ridge
211 New Jersey 07920
USA
3) Address for . Street/P.0. Box House Number City Zip Code
delivery of Epstein Chomsky Osnat & i
papers o ’ 20 Tel Aviv 67134
Rubinstein House,
: Lincoln St
4) Contact person | Name Position Telephone Number
on behalf of Eytan Epstein Advocates
rson filing the
?ouc_,mo?m, Tamar Dolev-Green 03 5614777
accountant or Fax Number Email Address
any other . Epstein@ecglaw.com
f.f,",g?,?m"“ . 03 5614776 Tamar@ecqglaw.com
‘ Street/P.O. Box (if different than House Number City Zip Code
above)
"8} Other partles to
‘the-merger =~ ' I vy
ranssction 1) Nortel Networks Corporation (“NNC”)

(as well as certain of Nortel's EMEA subsidiaries associated with the
Enterprise Solutions (“ES”) business segment).

(Together hereinafter: "Nortel")




The Reason for Filing the Notice of Merger

6) The reasons

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

by virtue of o . . o "
which the v The pnnqp_le gssets of tt}e company are being acquired in the transaction .
transaction is ¥ The acquiting company is acquiring shares worth more than one-guarter of the capital value of the
p” issuer in the transaction
a “merger of v More than one-quarter of the voting power in the acquired company is being acguired in the
companies” transaction
¥ The right to appoint more than one-Guarter of the board of directors in the acquired company is
being acquired in the transaction
¥ Theright to participate in more than one-quarter of the 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
O  Another reason, specify:
7) The reasons Wiark all the reasons set out in section 17(a) of the Law giving rise to the obligaticn fo file a notice of merger.
.- glving'rse to
} tgha b?:l?gatlon O  After the merger, the share of the merging companies, including related persons, will exceed one-half of.
to file a 01 The manufacture of an asset or service
it O The sale of an asset or service
: ”ouce .°f [m} The purchase of an asset or service
marger’ 0O The marketing of an asset or service

Said asset/service is: -

¥  The combinad sales tumover 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 (thal amount Is currently 150 million NIS and the sales
turnover of at least two of the merging companies is no less than 10 million NIS})

0 One of the merging companies (or a person controlling or controlled by it} Is @ monopolist as defined in the
Restrictive Trade Practices Law

The name of the monopolist is —




The Merger Transaction

8) Highiights of Summarize the nature of the business process involved in the merger transaction . .
the merger Provide a general picture of the fransaction and its goals (for example, entering into a new area qf operation by acqguiring a
transaction majority/mincrity holding in an existing company, acquiring operations that will complement existing operations, expanding

operations in a patticular market, etc.). Also note the means of the acquisition (cash, exchange of shares, combination).

On January 14, 2009, NNC and certain of its Canadian and U.S. subsidiaries,
including NNL and NNI, initiated creditor protection proceedings in Canada
and the U.S. Nortel Networks UK Limited and certain subsidiaries of the
Nortel group incorporated in the EMEA region (the “EMEA Subsidiaries”)
initiated similar proceedings in the UK, France and Israel.

The notified merger consists of the acquisition by Avaya of certain assets and
liabilities of NNC, NNL, NNI, and all of the issued and outstanding shares of
Nortel's wholly owned subsidiaries, DiamondWare and NGS, and certain
assets and liabilities of Nortel’s EMEA subsidiaries associated with the ES
business segment.

The acquisition by Avaya consists of: (a) substantially all of the global assets
of the ES business segment and the (former) Global Services business segment
of Nortel (to the extent that such services are associated with Nortel's ES
division); (b) the assets, liabilities and all of the shares of NGS and
DiamondWare (collectively, “Nortel ES”).

Avaya is to acquire the abovementioned assets and shares by way of a cash
purchase. The total value of the transaction is USD 915 million, which
includes the purchase price of USD 900 million (subject to adjustment under
certain circumstances) plus a pool in the amount of USD 15 million reserved
for an employee retention programme. These purchase price terms were
arrived at following a bidding process in which Avaya was selected as the
winning bidder.

It is envisaged that the transaction will allow Avaya to position itself as a more
effective competitor in the global unified communications industry, which is
characterized by rapid technological development and increasingly intense
competition. Avaya anticipates that the transaction will enable the combined
company to realize efficiencies, including operational efficiencies, as well as
other cost savings, and will allow it to take advantage of complementarities in
their unified communications businesses so as to become more competitive in
research, development, and the provision of new unified communication
technologies.

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

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

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

The supply of global unified communications products and related services,
within which the overlapping activities are the supply of enterprise telephony
solutions and contact centre solutions.

10} Location of The activity that is the subject of the merger transaction
the buginess




actlvitles T Is conducted in specific geographical areas. The areas are:
p Nationwide
Worldwide
11) The share of What is the share of the person filing the Notice of Merger in the overall sales, in guantity and financial
the person terms, in each of the activities that is the subject of the merger transaction.

“filing the For exampie: The shares of the person filing the Notice of Merger and related persons in activities that were listed above
Notice of are; CDs — 20% (financial), 25% (quantity); book publishing — 18% (financial), 15% (quantity}, movie production — 80%
Merger In the (financial), 60% (quantity).
overall Note aiso the basis for the quantitative estimates (market survey, Central Bureau of Statistics data, estimation).
activities that .
are the Estimated market shares for 2008:
subject of the
merger

transaction Enterprise Telephony Solutions — approximately 10% worldwide.
(Avaya's market share specifically in Israel was approximately 8-9 %).

Contact Centre Solutions — approximately 36% worldwide.
(Avaya's market share specifically in Israel was approximately 13%).




12) Competitors

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

Enterprise Telephony Solutions — Main worldwide competitors:

= (Cisco

=  Siemens

= NEC

s Alcatel-Lucent
s Aastra

=  Nortel

= Panasonic

= Mitel

=  Samsung

= Toshiba

»  Funkwerk
=  NEC-Philips

= 3Com
= Shoretel
" Swyx

Main Israeli competitors in Enterprise Telephony (this list is presented for the
sake of caution):

Tadiran
Telrad

Cisco
Siemens
Alcatel — Lucent
Nortel

Aastra

* Eurocom (Panasonic)
»  Mitel

= 3Com

» Ericsson

Contact Centres — Main worldwide competitors:

» Cisco

=  Genesys/ Alcatel-Lucent
» Nortel

®=  Aspect

®  Aastra

*  Mitel

= NEC

= Siemens
»  Altitude Software




Main Jsraeli competitors in Contact Centre Solutions (this list is presented
for the sake of caution):

Tadiran

Cisco

Nortel

Genesys / Alcatel-Lucent
Aspect

Eurocom (Panasonic)
Cosmosom

CT-Ware

Easy Run




Request for an Exemption with Respect to Restraints Ancillary to the Merger in Lieu of
Filing a Separate Request for mn Exemption o .
This part should be completed only by someone whose merger transaction includes ancillary
rastraints

| Not Applicable

33) Restrictive,

arrange- -
mants for ,
whichan i .
exemptionis.’

sought @

1. Describe in shorl the restrictive errangements for which an exemption from obtaining approva! of a
restrictive arrangement is sought.

| Neot Applicable

‘ (a) If there are any parties \o the restrictive arrangement who are not parties to the merger transagtion,
provide their names, malfing addresses, websites, detals of thair contact persons and relevant
telephone numbers:

(b} The restraints in the arrangement:

{c) The goods/services to which the arrengement relates.
(d) The term of the arrangement {including options to axiend the term of the arrangement):

‘T2 Describe ths naturs oi the arrangemenis and the need tor them:

3. i the restrictive arrangement was created [n wtiting, attach all documents establishing the arrangement.

Deciaration

$4) Daclaration

Deciaration of the parson filing the Notice of Merges and obligation to provide correct, complete and
current Information:

| the undersigned, who serves in the position ot Comorate Secretary of the person fliing the Notice of Merger,
hereby declars as follows:

1. | have been authorized to submit all required information to the Antitrust Authority in the framework
of a Notice of Merger. :

2. Mo limitation has besn imposed an me In providing complete and acourate information as requirad
in the form of Notice of Marger.

3. All of the information contained in 1he Notice of Merger is correct, complate and cumrent, including
the contents of Part N, above.

4 The documents anrexed lo the Naotice of Merger are correct and complete and do not lack any
material information or exhibit {including transmittal letiers and any written or oral understandings).

5. | knaw that the General Director will use the information contained in the Notice and in its exhibits
in deciding whether to approve the merger that i the subject of the Notice and ! know and
understand my obligation to provide corract, complele and current information to the Antitrust

Authority.
Name of the
Date Qctober 14, 2009 Company Avaya Inc,
Name and Title of Frank J. Mahr Company Tﬁ ffw
Authorized Signatary Corporate Secretary Signature 7 ,/ 7
. <

15




ANNEX

Regulation 4(b)

Declaration Accompanying Notice of Merger by Way of Cross-Reference

We, the undersigned, authorized managers of the Company (hereinafter “the

Company”), which seeks to merge with , hereby declare in

writing as follows:

1) In an enforceable contract dated . the Company entered inte a merger iransaction
with

2) On the date , the Company filed a detailed Notice of Merger concerning
ownership of and rights in the company and entities that control it and that are controlled by i, the areas of
its business and their market shares - in merger file

which was considered by the Antitrust Authority

and in which a decision was given on the date (hereinafter “the prior notice of
merger”).

3) On the dale . the Company entered into a merger agresment with

(hereinafter “the new merger’).

4) Mark with a ¥ and complete as necessary:

a The prior notice of merger, including all of the information it contains, is correct, current and
accurately reflects the status of the Company also as of today.

o The details found in sections of the prior notice of merger to which we
have referred in this Notice of Merger are correct, current and accurately reflect the condition of the
Company also as of today.

PLEASE NOTE!

The person filing the Notice of Merger must complste this form, including all of its sections, except
for sections to which he has referred above.

5) We know that the Antitrust Commissioner relies on this declaration for purposes of his review and
determination with respect 1o the new merger and that our obligation it is to refer to information that was

provided in the prior notice of merger only if it is correct as of the time of the review of this Notice of
Merger.

6) The following documents are attached to this declaration:

- The merger agreement and its appendices.

- Audited financial statements far 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 statements of entities
through which it operates in Israel, instead of filing its financial statements.

- Prospectuses filed by the person filing the Notice of Merger during the last five fiscal years.
- Other documents relevant to considering the competitive effects of the merger,

Signatures of the Managers

Date Name Signature

Date Name Signature
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