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Form 2

NOTlCE OF MERGER Regulations 3(a)

and 4(a) and (b)

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.

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.

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 —
horizontal merger)

o “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 “Conglomerate 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:

o If the merger transaction has horizontal aspects, complete Parts A through G, I, K through M.

o 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 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 in section 18 of the Law.

! Regulations, 5761, p. 658.




General Information Concerning the Person Filing the Notice of Merger

1) The filing x  The acquiring party in the merger
person is 0  The acquired party in the merger
2) Details Filing Person Telephone Number Additional Telephone Number
concerning the | Teemo Bidco S.a.r.L +1 2122309431
filing person (“Teemo”)
Street/P.O. Box House City Zip Code
9 West 57th Street Number New York, NY 10019
Suite 4200
3) Address for Street/P.O. Box House City Zip Code
delivery of Number
papers
4) Contact person Name Position Telephone Number
on behalf of Liat Hertzka, Adv. Meitar, Law Office 03-6103190
person filing the
notice (attorney, | Fax Number Email Address
accountant or 03-6103111 liath@meitar.com
any other Street/P.O. Box (if different than above) | House City Zip Code
person filing | Apba Hillel Rd. Number Ramat Gan 5250608
e role) 16
5) Other parties to
the merger 1. FiberCop S.p.A (“FiberCop”)

transaction

2. Telecom Italia S.p.A. (“TIM”)

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.

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 capital value of the

issuer in the transaction

X More than one-quarter 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 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
[} Another reason, specify:

7) The reasons
giving rise to
the obligation
to filea
“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.

[} After the merger, the share of the merging companies, including related persons, will exceed one-half of:
m] The manufacture of an asset or service
u] The sale of an asset or service
m] The purchase of an asset or service
u] 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 controlled by it) is a monopolist as defined in the

Restrictive Trade Practices Law

The name of the monopolist is —




The Merger Transaction

8) Highlights of Summarize the nature of the business process involved in the merger transaction
the merger Provide a general picture of the transaction and its goals (for example, entering into a new area of operation by acquiring a
transaction majority/minority holding in an 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).

Pursuant to a Transaction Agreement between TIM and Teemo dated September 1, 2020 (“the
Agreement”), TIM and Teemo, a special purpose vehicle incorporated under the laws of the
Grandy Duchy of Luxembourg and indirectly owned by investment funds advised and/or
managed by a subsidiary of KKR & Co. Inc. (together with its subsidiaries, “KKR”) intend to
create a partnership in order to implement the roll-out of a Fiber-To-The-Home (“FTTH”)
secondary network in Italy. On the closing date of the Agreement, with substantially
simultaneous effect: (1) TIM shall transfer assets and liabilities, as defined in the Agreement,
comprising the Business Activity (as described below), to a newly formed Italian wholly-
owned subsidiary of TIM, which will be named FiberCop S.p.A; (2) TIM and FiberCop shall
enter into the Master Services Agreement (Exhibit E of the Agreement); (3) TIM shall sell to
Teemo, and Teemo shall purchase from TIM, the Initial Shares (as defined in the Agreement)
and (4) TIM, Teemo and FiberCop will enter into the Shareholders Agreement (Exhibit G to
the Agreement), which together with the New By-Laws, will regulate the governance of
FiberCop and certain restrictions regarding the transfer of the Shares.

Following the said transaction, TIM will hold 58% of FiberCop, Teemo will hold 37.5% of
FiberCop and FastWeb 4.5% of FiberCop.

For the purchase of its holdings in FiberCop, Teemo shall pay Euro 1.8 billion.

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

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 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.

FiberCop is intended to be comprised of the existing secondary network assets and certain
infrastructure currently operated by TIM and Flash Fiber and which are necessary for the
provision, by TIM or Other Authorized Operators in the telecommunications industry, of end-
user services by copper or fiber networks, such as voice, broadband and data services to end-
users, including individuals, households, business customers or public administrations (“‘the
Business Activity”).

It should be noted that FiberCop does not have, nor does it plan to have in the future, any
business activity in Israel.

10) Location of The activity that is the subject of the merger transaction
the business
activities o Is conducted in specific geographical areas. The areas are:

X Nationwide - The Business Activity is located outside of Israel.

11) The share of What 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 are 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 are: CDs — 20% (financial), 25% (quantity); book publishing — 18% (financial), 15% (quantity); movie production — 80%

Merger in the (financial), 60% (quantity).
overall Note also the basis for the quantitative estimates (market survey, Central Bureau of Statistics data, estimation).

:f:‘t’r"t;es that None of KKR, Teemo and KKR’s controlled portfolio companies are not engaged in the

subject of the | Business Activity in Israel.

merger
transaction

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.

N/A. Please see answer to Question 11 above.

1.




DocuSign Envelope ID: 05EAF2E5-D21C-4A04-ADEF-1AE962F 13651 n

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
This chapter is not relevant to the merger at hand.
33) Restrictive 1. Describe in short the restrictive arrangements for which an exemption from obtaining approval of a
arrange- restrictive arrangement is sought.
ments for (a) If there are any parties to the restrictive arrangement who are not parties to the merger transaction,
which an provide their names, mailing addresses, websites, details of their contact persons and relevant
exemption is telephone numbers:
sought
(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.
Declaration
34) Declaration Declaration of the person filing the Notice of Merger and obligation to provide correct, complete and

current information:

| the undersigned, who serves in the position of Manager 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 information contained in the Notice of Merger 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 oral understandings).

5. I 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 | know and
understand my obligation to provide correct, complete and current information to the Antitrust

Authority.
November 19, 2020 Name of the .
Date Company Teemo Bidco S.a.r.l.
Name and Title of James Gordon, Company James é«wbm

Authorized Signatory Manager Signature 208E033276484C3,
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Form 2

NOTlCE OF MERGER Regulations 3(a)

and 4(a) and (b)

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.

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.

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 —
horizontal merger)

e “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 “Conglomerate 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, I, K through M.

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

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

! Regulations, 5761, p. 658.




General Information Concerning the Person Filing the Notice of Merger

1) The filing O  The acquiring party in the merger
person is X ___The acquired party in the merger
2) Details Filing Person Telephone Number Additional Telephone Number
concerning the | Telecom Italia S.p.A. (“TIM”) | +39 06 36881
filing person
Street/P.O. Box House City Zip Code
Via G. Negri Number Milan (Italy) 20123
1
3) Address for Street/P.O. Box House City Zip Code
delivery of Number
papers
4) Contact person Name Position Telephone Number
on behalf of Liat Hertzka, Adv. Meitar, Law Office 03-6103190
person filing the
notice (attorney, | Fax Number Email Address
accountant or 03-6103111 liath@meitar.com
any °th$,'|'|_ Street/P.O. Box (if different than above) | House City Zip Code
S Abba Hillel Rd. Number Ramat Gan 5250608
the role) 16
5) Other parties to
the merger 1. FiberCop S.p.A (“FiberCop”)
transaction
2. Teemo Bidco S.a.r.l. (“Teemo”)
3.

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.

0O  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 capital value of the
issuer in the transaction

X More than one-quarter 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 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:

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.

O After the merger, the share of the merging companies, including related persons, will exceed one-half of:
m| The manufacture of an asset or service
m] The sale of an asset or service
m| The purchase of an asset or service
m] 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)

0O  One of the merging companies (or a person controlling or controlled by it) is a monopolist as defined in the
Restrictive Trade Practices Law

The name of the monopolist is —




The Merger Transaction

8) Highlights of
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 will complement existing operations, expanding
operations in a particular market, etc.). Also note the means of the acquisition (cash, exchange of shares, combination).

Pursuant to a Transaction Agreement between TIM and Teemo dated September 1, 2020 (“the
Agreement”), TIM and Teemo, a special purpose vehicle incorporated under the laws of the
Grandy Duchy of Luxemburg and indirectly owned by investment funds advised and/or
managed by a subsidiary of KKR & Co. Inc. (together with its subsidiaries, “KKR”) intend to
create a partnership in order to implement the roll-out of a Fiber-To-The-Home (“FTTH”)
secondary network in Italy. On the closing date of the Agreement, with substantially
simultaneous effect: (1) TIM shall transfer assets and liabilities, as defined in the Agreement,
comprising the Business Activity (as described below), to a newly formed Italian wholly-
owned subsidiary of TIM, which will be named FiberCop S.p.A; (2) TIM and FiberCop shall
enter into the Master Services Agreement (Exhibit E of the Agreement); (3) TIM shall sell to
Teemo, and Teemo shall purchase from TIM, the Initial Shares (as defined in the Agreement)
and (4) TIM, Teemo and FiberCop will enter into the Shareholders Agreement (Exhibit G to
the Agreement), which together with the New By-Laws, will regulate the governance of
FiberCop and certain restrictions regarding the transfer of the Shares.

Following the said transaction, TIM will hold 58% of FiberCop, Teemo will hold 37.5% of
FiberCop and FastWeb 4.5% of FiberCop.

For the purchase of its holdings in FiberCop, Teemo shall pay Euro 1.8 billion.

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 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.

FiberCop is intended to be comprised of the existing secondary network assets and certain
infrastructure currently operated by TIM and Flash Fiber and which are necessary for the
provision, by TIM or Other Authorized Operators in the telecommunications industry, of end-
user services by copper or fiber networks, such as voice, broadband and data services to end-
users, including individuals, households, business customers or public administrations (“the
Business Activity”).

It should be noted that FiberCop will not operate in Israel.

10) Location of
the business

The activity that is the subject of the merger transaction

activities o s conducted in specific geographical areas. The areas are:
X Nationwide - The Business Activity is located outside of Israel.
11) The share of What 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 are 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 are: CDs — 20% (financial), 25% (quantity); book publishing — 18% (financial), 15% (quantity); movie production — 80%

Merger in the
overall
activities that
are the
subject of the
merger
transaction

(financial), 60% (quantity).
Note also the basis for the quantitative estimates (market survey, Central Bureau of Statistics data, estimation).

TIM and FiberCop are not engaged in the Business Activity in Israel.

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.

N/A. Please see answer to Question 11 above.

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
This chapter is not relevant to the merger at hand.
33) Restrictive 1. Describe in short the restrictive arrangements for which an exemption from obtaining approval of a
arrange- restrictive arrangement is sought.
ments for (a) If there are any parties to the restrictive arrangement who are not parties to the merger transaction,
which an provide their names, mailing addresses, websites, details of their contact persons and relevant
exemption is telephone numbers:
sought
(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.
Declaration
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 Chief Regulatory and Wholesale Market Officer 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 information contained in the Notice of Merger 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 oral 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 | know and
understand my obligation to provide correct, complete and current information to the Antitrust

Authority.
Name of the .
Date Company Telecom Italia S.p.A
Mr. Giovanni
MOglia, Chief gvma(odlgvla\menleda: e
Regulatory and .
Firmato il 20/11/2020 11:07
Name and Title of Wholesale Market Company i

Authorized Signatory Officer Signature = Ti Trust Technologies CA
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