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

NOTICE‘OF MERBER

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 Regutations (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 controlied by the person filing the Notice of
Merger and every entity controlied by any of them.

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

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

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

INSTRUCT!ONS 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, 1, K through M.

. If the merger transaction has \)ertica! 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 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 correspanding 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.




General Information Conceming the Person Filing the Notice of Merger

x  The acquiring party in the merger
0O The acqguired party in the merger

Filing Person Telephone Number Additional Telephone Number

Altice Securities S.ar)l. | +35226 1861
(hereinafter: "Altice")

Street/P.0. Box House City Zip Code
Rue d'Anvers ’;L_j,mber Luxembourg
Street/P.O. Box House City Zip Code
Number
Name Position Telephone Number
Michal Halperin Meitar Liquornik 03-6103186
Liat Hertzka Geva & Leshem
Brandwin
| Fax Number Emait Address
03-6103782 mhalperin@meitar.com
liath@meitar.com
Street/P.0. Box (if different than above) | House City Zip Code
Abba Hillel Rd. 'i“g"ber Ramat Gan 52506

Motorola Israel Limited (hereinafter: "Motorola™)

|2 Mirs Communications Ltd. (hereinafter: "Mirs")

3. Alfice Acquisition Ltd. (hereinafier: "Altice Acquisition”)

The Reason for Filing the Notice of Merger

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

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

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

X More than one-quarier of the voting power in the acquired company is being acquired in the
transaction

X The right to appoint more than one-quarter of the board of directors in the acquired company is being
acquired in the fransaction

X The right fo participate in more than one-guarter 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:

Mark all the reasons set out in section 17(a) of the L.aw giving rise to the obligation to file a notice of merger.

[m] Afier the merger, the share of the merging companies, including related persons, will exceed one-half of:
o The manufacture of an asset or service
m] The sale of an asset or service
O The purchase of an asset or service
O The marketing of an asset or service

Said assel/service is: -

X 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 least two of the merging companies is no kess than 0 million NIS)

a One of the merging companies {or a person confrolling or confrolled by ity is a
monopolist

as defined in the Restrictive Trade Practices Law

The name of the monopolist is —




h The Merger Transaction

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 acquiring a
majority/minority holding in an existing company. acquiring operations that wit complement existing operations, expa‘nding
operations in a particular market, etc.). Also nowe the means of the acquisition (cash, exchange of shares, combination).

Prior to the consummation the transaction, Mirs is a wholly owned subsidiary
of Motorola, the Israeli subsidiary of Motorola Inc. Under the Merger
Agreement, executed on February 4, 2010, Altice, 2 Luxemburg company,
has formed a new Israeli wholly owned subsidiary, named Altice Acquisition
Ltd., which will merge with and into Mirs, following which the subsidiary of
Altice will cease to exist and Mirs will become a wholly owned subsidiary of
Altice. The transaction includes in addition, the transfer of certain assets and
liabilities relating to the business activity of Mirs (including IP, tangible
property, permits, licenses and other governmental authorizations related to the
operation of Mirs and goodwill), that are not owned by Mirs, and certain loans
| made by Motorola to Mirs. The consideration for the aggregate is $170 million
in cash.

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

Describe briefly the lines of business that are the subjec! of the merger transaction.
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 business activity of Mirs is conducting a wireless communications business
operating an iDEN network.

2l The activity that is the subject of the merger transaction

a Is conducted in specific geographical areas. The areas are:
X Nationwide

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 thal is the subject of the merger transaction.

| For example: The shares of the person filing the Notice of Merger and related perscns 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).

1 Altice is not engaged in the business activity purchased in this transaction.

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

1. See answer to question 11 above.
2

3.

- CONFIDENTIAL -

2 Prior to the execution of the merger agreement, the parties signed an acquisition agreement, according to
which Motorola agreed to sell and transfer to Altice all the outstanding share capital of Mirs and additional
assets and liabilities relating to Mirs’ business. The parties have agreed to change the structure of the
transaction from an acquisition agreement to a merger agreement as described above. The merger agreement
provides that all terms of the acquisition agreement will continue to apply unless and to the extent amended
pursuant to the merger agreement. Therefore, both agreements are attached herewith and together they
constitute all that was agreed between the parties regarding the transaction.



Request for an Exemption with Respect to Restraints Ancillary to the Merger in Lieu of
Filing a Separate Request for an Exemption . .

| This part should be completed only by someone whose merger transaction includes ancillary
restraints

T Describe in shor the restrictive arrangements for which an exemption from obtaining approval of a

restrictive arrangement is sought.
(a) Ifthere 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 relevant
telephone numbers:

(b} The restraints in the arrangement:

Mirs grants Motorola a right of first refusal for any sale of used equipment for
iDEN equipment.

(c) The goodsiservices to which the arrangement relates:

| Used iDEN equipment,
(d)  The term of the arrangement {including options to extend the tem of the arrangerment):
| Five years with additional unlimited renewable periods of one year each. Each

party has the right not to extend the agreement provided it has given an advance
notice of 90 days.

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

The restraint is part of previous business arrangements between Motorola Inc.
and Mirs which will remain in force after the transaction. Previously the
| restraint was exempt by the provision of section 3(5) of the Restrictive Trade
- Practices Law, 5748-1988. The restraint is needed since the used equipment
was manufactured by Motorola, thus Motorola can use such equipment for its
| ordinary business. The restraint deals with iDEN equipment which Mirs has no
use for anymore and will be offered for sale by Mirs at its sole discretion. In
addition, the restraint is limited to a right of first refusal, which means that
Motorola Inc. will be required to offer a competitive price for the used
equipment in order to be able to purchase it. Furthermore, the parties are not
aware of any Israeli potential purchaser for such used iDEN equipment since the
only entity using such equipment in Israel is Mirs itself, which holds only 5% of
the market. Therefore, the effect on competition in Israel is negligible, if at all.
The approval is required in order to allow a smooth transition of control from
Motorola to Altice, using the same arrangements as were used before.

3. 1f the restrictive arrangement was created in wriling, attach all documents establishing the arrangement.
The arrangement is part of the acquisition agreement, as it is included in exhibit
O (Purchase and License Agreement), section 4.11.

| Request for an Exemption with Respect to Restraints Ancillary to the Merger in Lieu of
Filing a Separate Request for an Exemption

‘] This part should be completed only by someone whose merger transaction includes ancillary
resiraints




Describe in shor the restrictive arrangements for which an exemption from obtaining approval of a

restrictive arrangement is sought. ) )
(a) \fthere 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 relevant

telephone numbers:

(b) The restraints in the arrangement:

Motorola Inc. warrants that during each calendar year the aggregate price for
iDEN infrastructure equipment, software and services for the equipment that is
sold, licensed or provided to Mirs under the agreement, will be no less favorable
to Mirs than the prices provided by Motorola Inc. to its other customers within
the same country who purchase equal or lesser volumes of the same iDEN
infrastructure equipment, software and services for this equipment, on
substantially equivalent terms and conditions and in a contemporancous
timeframe. In addition, Mirs will also be considered a most favored customer
with regard to Motorola-manufactured and Motorola-supplied iDEN telephone
| products and accessories. In consideration for Motorola Inc.’s most favored
customer commitments, Mirs agrees to purchase iDEN equipment, software and
| services exclusively from Motorola Inc. during the term of the agreement.
Concerning the Motorola-manufactured and Motorola-supplied iDEN telephone
products |and accessories, in the event Mirs' purchase of products and
accessories of Motorola Inc. from third parties exceeds 10% of the total
purchases made by Mirs from Motorola Inc. in the previous calendar year,
Motorola shall not be bound by the most favored customer pricing clause.

(¢} The goodsfservices lo which the arrangement relates:

iDEN infrastructure equipment, software and services for this equipment,
Motorola-manufactured and Motorola-supplied iDEN telephone products and
accessories.

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

Five years with additional unlimited renewable periods of one year each. Each
party has| the right not to extend the agreement provided it has given an advance
notice of|60 or 90 days.




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

The restraints are part of previous business arrangements between Motorola Inc.
and Mirs, according to which Mirs relied solely on Motorola Inc.'s technology
in its operation. This arrangement will remain in force after the transaction.
| Previously the restramnts were exempt by the provision of section 3(5) of the
| Restrictive Trade Practices Law, 5748-1988. The restraints described above can
be viewed as a commitment of Motorola Inc. to continue supplying its products
and services to the acquirer and a counter commitment of Mirs to continue
purchasing the products and services from Motorola Inc. Such commitments
are usually exempted by The Rules of Restrictive Arrangements (Block
Exemption for Restraints Ancillary to Mergers) 5769-2009 (hereinafter: “The
| Block Exemption”), due to the fact that such commitments are necessary in
| order to preserve the economic vatue of the business that is being sold. This is
especially true, since the intellectual property rights for the iDEN technology
belong to Motorola Inc., which is the exclusive developer and manufacturer of
such technology worldwide. The commitments included herein are even less
harmful to competition than the commitments that are exempted by the Block
Exemption, since the commitment of the supplier is solely for the best prices
and the commitment of the purchaser is solely to continue purchasing from
Motorola Inc. if such prices remain. This arrangement guarantees keeping the
prices in the market competitive. Furthermore, the arrangement does not block
any competitor in the market, since nothing prevents Mirs from purchasing
newer equipment from other suppliers and nothing prevents Motorola Inc. from
selling its equipment to other customers. In addition, with regard to the iIDEN
equipment restraint, such restraint is limited and does not apply to "Greenfield
Systems", i.e., newly deployed iDEN networks, thus allowing new competitors

to begin using Motorola's equipment at competitive prices.
3. It the restrictive arrangement was created in writing, attach all documents establishing the arrangement.

The arrangement is part of the acquisition agreement, as it is included in exhibit
0, section 3.2 and exhibit K (Supply Agreement), sections 1.2 and 3.1.

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

restraints

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 pariies 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:

| Mirs grants Motorola a preferred supplier status with regard to “fourth
generation" of cellular wireless network, such as LTE and WiMax.

(¢} The goods/services to which the arrangement relates:

"Fourth generation" of cellular wireless network, such as LTE and WiMax.

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

1 The term of the arrangement is five years.




2. Describe the nature of the arrangements and the need for them:
The restraint includes an obligation to accept Motorola's proposal for the

| provision of "fourth generation" of cellular wireless network products, if such
| proposal is at least as beneficial to Mirs as equivalent terms included in other
proposals received by Mirs with respect to each of the price, quality, match to
| satisfaction, delivery terms and other commercial terms.

See Mirs' merger notice for explanation regarding the need for this restraint and
the competitive impact of it.

I the restrictive arrangement was created in writing, attach all documents establishing the arrangement.
| The arrangement is part of the Merger Agreement, section 5.13.

w




Declaration

34) Declaration

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

| the undersigned, who serves in the position of Board Member of the person filing the Notice of Merger,
hereby declare as follows:

1.

Date

Name and Title of Company z;’e FLYANY
Authorized Signatory Board Member Signature < P /‘L"\{ N

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

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

Al of the information contained in the Natice of Merger is correct, complete and current, including
the contenis of Part N, above.

The documents annexed to the Notice of Merger are correct and complete and do not lack any
rmaterial information or exhibit {including transmittal letters and any wrilten or oral understandings).

| 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 Nofice and [ know and
understand my obligation fo provide correct, complete and current information to the Antitrust
Authority.

Nams of the Altice Securities
§.2.r0 Company S.a.r.L

et

/

Jeremie Bonnin, e

—




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 fransaction

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 Anfitrust 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

(hereinafter “the new merger”).

4) Mark with a ¥ and complete as necessary:

o 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 Marger are comrect, current and accurately reflect the condition of the
Company also 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 hew merger and that our obligation it is to refer to infarmation 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 atiached 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 operales 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 documenits relevant to considering the competitive effects of the merger.

Signatures of the Managers

Date Name Signature

Date Name Signature
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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:

e “Person filing 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 controlied by the person filing the Notice of
Merger and every entity controlled by any of them.

¢ “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 horizontal aspects, complete Parts A through G, |, K through M.

? If the merger transaction has vertical aspects, complete Parts A through F, H and I, 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 tweive 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 restrictive arrangement that requires an exemption — complete Part N
instead of filing a separate reguest 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.




| General Information Conceming the Person Filing the Notice of Merger

= The acquiring party in the merger

% The acquired party in the merger

Filing Person Telephone Number Additional Telephone Number
Mirs Communications Ltd
("Mirs")

Street/P.O. Box House City Zip Code
Number

Street/P.O. Box House City Zip Code

Berkowitz St Number Tel Aviv 64238
4

1 Name Position Telephone Number

Michal Rathschild Advocate 03-7770160

Fax Number Email Address

03-7770101 _

Michalri@ebnlaw.co.il

Street/P.Q. Box House City Zip Code

Number

Altice Securities S.a.r.] (" Altice')

2. Motorola Israel Ltd. ("Motorola')

|3 Altice Acquisition Ltd

4 Motorola Inc. —is a party to the transaction, not to the merger

The Reason for Filing the Notice of Merger

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

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

X The acguiring company is acquiring shares worth more than one-guarter of the capital value of the
issuer in the transaction

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

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

X 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:

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

o} After the merger, the share of the merging companies, including related persons, will exceed one-half of:
O The manufacture of an asset or service
w] The sale of an asset or service
w] The purchase of an asset or service
O The marketing of an asset or service

Said asset/service is: -

X 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 at least two of the merging companies is no less than 10 million NIS)

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

The name of the monopolist is —




The Merger Transaction

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 acquiring a
majority/minotity holding in ar existing company, acquiring operations that will complement existing operations, expanding
operations in a particular market, etc.). Also note the means of the acquisition (cash, exchange of shares, combination}.

Prior to the transaction Mirs s a wholly owned subsidiary of Motorola, the
Israeli subsidiary of Motorola Inc. Under the Merger Agreement, executed on
February 4, 2010,2 Altice, a Luxemburg company, has formed a new Israeli
wholly owned subsidiary, named Altice Acquisition Ltd, which will merge
with and into Mirs, following which the subsidiary of Altice will cease to exist
and Mirs will become a wholly owned subsidiary of Altice. The transaction
includes in addition, the transfer to Altice of certain assets and liabilities
relating to the business activity of Mirs. The consideration is paid in cash.

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

Describe briefly the lines of business that are the subject of the merger transaction.
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 business activity of Mirs is conducting a wireless communications business
(including PTT service) operating an iDEN network.

1" The activity that is the subject of the merger transaction

o s conducted in specific geographical areas. The areas are:
X Nationwide

| "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 filing the Notice of Merger and related persons in activities that were listed above
are: CDs - 20% (financial), 25% (gquaniity), book pubtishing — 18% (financial), 15% (quantity); movie production - B0%
| (financial), 60% (quantity).

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

Mirs estimates its share in the wireless communications market to be 5%,
financially and quantitatively.

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.

1. Pelephone Communications Ltd.
2.  Cellcom Communications Ltd.

3. Partner Communications Ltd.

2 Prior to the execution of the merger agreement, the parties signed an acquisition agreement, according to
which Moterola will sell and transfer to Altice all the outstanding share capital of Mirs. The parties have agreed
to change the structure of the transaction from a share purchase agreement to a merger agreement as described
above. The merger agreement refers to the acquisition agreement. Therefore, both agreements are attached
herewith and together they constitute al} that was agreed between the parties regarding the transaction.



Request for an Exemption with Respect to Restraints Ancillary to the Merger in Lieu of
Filing a Separate Request for an Exemption

This part should be completed only by someone whose merger transaction includes ancillary
restraints

Please note that all legal references have been omitted in this notification as they are references to
\sraeli cases that were published in Hebrew. All legal references can be found in the Hebrew version
of this notification.

A. 1. Describe in short the restrictive arrangements for which an exemption from obtaining approval of a
restrictive arrangement is sought.
{a) Ifthere 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 relevant
telephone numbers:

(b)  The restraints in the arrangement:

Mirs grants Motorola Inc. a preferred supplier status (quasi right of first refusal} as described in
section 2 bellow.

{c) The goods/services to which the arrangement relates:

Supplying "Fourth Generation” cellular wireless technology, such as LTE or WiMax, including
equipment and related services, to Mirs.

{d) The term of the arrangement (including options to exiend the term of the arrangement}:
5 years.




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

The Market of the Restrictive Arrangement - Fourth-Generation Technology

The arrangement in question deals with Fourth-Generation Technology of cellular
communication ("4G"). Cellular fourth generation networks are currently in the initial stages of
development and deployment.

There is a high degree of competition in the field of 4G technology, including many major
companies with international operations. Companies such as Ericsson, Nec Corporation, Nokia
Siemens Networks, Huawei Technologies Co., Ltd, Alvarion Ltd., Alcatel Lucent, Cisco
Systems Inc., Samsung, and many others.
These providers contract with countless cellular operators around the world, such as Mirs, in
order to equip those operators with 4G cellular technology so they can supply their customers
with advanced cellular services.
An indication of the intense competition in this field can be found in the annual reports of some
of the suppliers listed above.”

Arrangement Descri_rgtion4

The arrangement is part of a commercial agreement reached between the parties to the merger
agreement according to which Motorota Inc. will be a "Preferred Supplier” of 4G technology to
Mirs, and it obtains a quasi right of first refusal regarding the discussed technologies.

Quasi Right of First Refusal

(a) In the event that Mirs desires to purchase a 4G technology, Mirs shall so notify
Motorola Inc., in writing, at the same time Mirs notifies other providers of such 4G
technology, and Motorola Inc. shall have the right to present a proposal to provide such
4G technology.

(b) Mirs agrees not to enter into a contract to buy any such 4G technology from a third
party until it receives a proposal from Motorola Inc., and Motorola Inc. agrees to
respond to Mirs within a commercially reasonable time provided that in the event
Motorola Inc. does not present a proposal within the time granted to all other bidders,
Mirs may enter into a contract with a third party without further notice.

(c) If Motorola Inc. chooses to submit a proposal pursuant to the above, and its proposal
for the 4G technology with respect to each of the price, quality, match to specification,
delivery terms and other commercial terms, is at least as beneficial to Mirs as the
equivalent terms included in the proposals received from other third party suppliers,
then Mirs shall accept Motorola Inc's proposal.

(d) The discussed right of Motorola Inc. is binding with respect to Mirs and its affiliates in
Israel only.

The Analvsis of Right of First Refusal in Israel's Antitrust Law

The right of first refusal in Antitrust Law was analyzed in previous decisions of the Antitrust
Commissioner and the Antitrust Tribunal. These decisions indicate that the competitive impact
of a right of first refusal should be examined in accordance with the economic significance of
such a commitment in the circumstances of the relevant market, when the major concern such a
restraint may arise is raising barriers for marketing to other suppliers.

* e.g.: 2008 Annual report (Form 20-F) of Alvarion Ltd., p. 4-7, [

http://www.alvarion.com/images/stories/int/Pdfs-IR/FinancialReports/20-F.pdf], and 2008 Annual report (Form

20-F) of Nokia Corporation, p. 48-49
ghttp://www.nokia.com/NOKIA_COM_1/About_NokiafF inancials/form20-f 08.pdf}.
Please see the exact wording in section 5.13 of the Amendment to the Acquisition Agreement.



In circumstances where the right of first refusal arrangement is lacking, or almost lacking, any
competitive significance, given the competitive dynamics in the relevant field, similar
arrangements to the one that is discussed herein have been approved.

| The quasi right of first refusal granted to Motorola Inc. does not prevent any competition in this
case, since Mirs will still seek the best possible agreement it can obtain from other suppliers in
the market and Motorola Inc's competitors can offer Mirs better terms than those offered by
Motorola inc.

| The form of the discussed right of first refusa! requires Motorola Inc. to provide a competitive
bid to obtain the right to supply fourth generation technology to Mirs, as Motorola Inc. does not
have the right to match the other bids received by Mirs.

Even if Motorola Inc. was granted full exclusivity (and clearly this is not the case), no
competitive harm would arise in the market of 4G technology in light of the scope and intensity
of competition in the discussed field.

Although the right assessment of the influence of the arrangement should not be limited to the
Israeli market, even if the assessment was to be so limited, the conclusion must be that the
arrangement has only a negligible effect, as the market share of Mirs currently amounts to only
504 of the cellular market in Israel, and Motorola Inc does not compete in the market of either
third or forth generation cellular technology in Israel. This emphasizes the insignificance of the
said arrangement and further demonstrates that it should be approved.

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 the
competition in the said market. Furthermore, the essence of the arrangement is not to harm
1| competition or prevent it and therefore it should be approved.

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

Merger agreement and Amendment to Acquisition Agreement Article 5.13




Request for an Exemption with Respect to Restraints Ancillary to the Merger in Lieu of
Filing a Separate Request for an Exemption

This part should be completed only by someone whose merger transaction includes ancillary
restraints

_B_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 relevant
telephone numbers:

A Supply Guarantee Agreement according to which:

(1) Mirs shall receive a preferred purchase price with respect to selected
cellular telephone products and accessories manufactured by Motorola
Inc. (the "Products") in exchange for an exclusivity commitment.

(2) Mirs shall receive from Motorola Inc. a preferred price with respect to
iDEN infrastructure equipment, software and services in exchange for
an exclusivity commitment.

{b) The restraints in the arrangement:

(1) Mirs may purchase from Motorola Inc. the Products under substantially similar
terms and conditions as other iDEN customers purchasing the Products. 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 Inc.

(2) Mirs may purchase from Motorola Inc. iDEN infrastructure equipment,
software and services at a price which is no more than the purchase price of

R AL other similar buyers, subject to the exceptions listed herein and under Article
Sk 3.2 of Exhibit O of the Acquisition Agreement, in exchange for an exclusivity
e : commitment.

(¢} The goods/services to which the arrangement relates:

(1) Cellular telephone products and accessories manufactured by Motorola Inc.
(2) iDEN infrastructure equipment, software and services manufactured by Motorola
Inc.

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

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




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

Background
Pre-merger, Mirs functioned as Motorola's cellular division and relied solely on Motorola/

Motorola Inc.' iDEN technology in its operation. In light of the disassociation of ownership
between the companies, and Mirs' reliance on technology owned by Motorola/ Motorola Inc.,
the parties to the said agreements are seeking to formalize their future commercial relationship.
Please note that before the disassociation of ownership berween Mirs and Motorola Inc., the said
arrangements were not regarded as restrictive arrangements since all of the said arrangements in
this Section were exempt under Article 3(5) of the Restrictive Trade Practices Law.

| The Supply Guarantee Agreement
The restraints in the arrangements among the parties are restraints commonly featured in merger

agreements, when the acquired company relies, pursuant to the merger, on supply from the
! selling company. For instance, please see the Antitrust Rules (Block Exemption for Restraints
Ancillary to Mergers) 2009 and its explanatory remarks.

These restraints are necessary in order to maintain the financial value of Mirs and to ensure that
following the merger, Mirs may be able to function in optimal economic conditions which shall
facilitate the merger and its success.

These rationales are further strengthened in this case, since the intellectual property rights of the
iDEN technology belong to Motorola/Motorola Inc. and Motorola/Motorola Inc. are the sole
manufacturer of the said technology and related equipment worldwide.

The arrangements were designed with limitations. For instance, the preferred purchase price
with respect to iDEN infrastructure equipment, software and services does not apply to newly
deployed iDEN networks, i.e. "Greenfield Systems" {Article 3.2D1 to the agreement).

Please note that the provisions set forth in the said arrangements preserve the commercial terms
and conditions between Mirs and Motorola/ Motorola Inc. that existed prior to the merger.

Since Mirs' reliance on Motorola Inc.'s technology is high, it is fair and reasonable to extend the
duration of the restrictive arrangement beyond the minimum time period in the said block
i exemption.

‘| In the past, the antitrust commissioner has acknowledged the need to approve exemptions of this
| kind beyond the minimum set forth in the block exemption when the competitive dynamics
i| justified such a ruling.

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

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

Master Supply Agreement, Articles 1.2 and 3.1 — Exhibit K of the Acquisition Agreement.
| Purchase and License Agreement, Article 3.2 — Exhibit O of the Acquisition Agreement.




Request for an Exemption with Respect to Restraints Ancillary to the Merger in Lieu of

Filing a Separate Request for an Exemption o _
This part should be completed only by someone whose merger transaction includes ancillary

restraints

C1. Describe in short the restrictive arrangements for which an exemption from obtaining approval of a

restrictive arrangement is sought.
{a) Ifthere 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 relevant
telephone numbers:

(b) The restraints in the arrangement:

Mirs grants Motorola Inc. a right of first refusal with respect to any sale of used iDEN
equipment.

(c) The goodsfservices to which the arrangement relates:

Used iDEN equipment.

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

5 years with additional unlimited renewable periods of one year each. Each party has the right
not to extend the agreement provided it has given an advance notice of 90 days.

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

Motorola Inc. is the provider of iDEN equipment to Mirs, premerger. The said arrangement
.| regulates the resale of used, Motorola Inc produced, iDEN equipment, that Motorola Inc wishes
| to purchase, if and when Mirs decides, in its sole discretion, that it does not have use for the
| equipment.

The restraint is needed since the used equipment was manufactured by Motorola Inc., which can
4 use such equipment in the course of its ordinary business. The restraint is limited to a right of
| first refusal, which means that Motorola Inc. will be required to offer a competitive price for the
1| used equipment in order to be able to purchase it.

Mirs' market share in the cellular market in Israel is estimated to be 5%, and it is the only
| cellular service provider in Israel using iDEN technology. Accordingly it is clear that the total
| iDEN technology market share in Israel is low. This fact adds to the insignificance of the
| arrangement to, and lack of influence on a substantial share of the Israeli 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 the
| 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.

3. If the restrictive arangement was created in writing, attach all documents establishing the
arrangement.
Purchase and License Agreement, Article 4.11 = Exhibit O of the Acquisition Agreement.




Request for an Exemption with Respect to Restraints Ancillary to the Marger in Lieu of
| Filing a Separate Request for an Exemption
This part should be completed only by someone whose merger transaction inciudes ancillary
restraints
1. Describe in short the restriciive arangements for which an exemption from obtaining approval of a
restrictive arangement is sought.
{a) I there are any parties 1o the restrictive amangement who are not parties to the merger transaction,
provide iheir names, malling addresses, websites, details of their contact persons and relevant
telephone numbers:

{h) The resliraints in the arrangement:

{c) The goodsiservices to which the arrangement relates:

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

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

3. Ifihe restriclive arangement was created in writing, attach all documents establishing the arangement.

Declaration

Declaration of the person filing the Notice of Merger and obligation to provide correct, complets and
current Information:

| the undersigned, who serves in the position of Authorized Signatory of the person filing the Notice of
Merger, hereby declare as follows:

1. | have been authorized to submit all required information to the Antitrust Authority in the framework
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 informalion contained in the Notice of Merger is correct, compiate and current, including
the contents of Part N, abave.

4. The documents annexed 1o the Notice of Merger are comrect and complete and do not lack any
matenal information or exhibil {including transmittal letters and any written or oral understandings).

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

Authority.
Name of the
Date Fob 8, 2010 Company Mirs [pgfions
Name and Title of Michael Docley, Company
Authorized Signatory Authorized Signatory Slgnature

U



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 detailed 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

(hereinafter “the new merger”).

4) Mark with a v and complete as necessary:

o 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.

a 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 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 Notica of
Merger.

6) The foliowing 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 Istael, instead of filing its financial statements.

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

Signatures of the Managers

Date Name Signature

Date Name Signature




