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ISRAELI NOTIFICATION CONFIDENTIAL
CONTAINS BUSINESS SECRETS

O The acquiring party in the merger
4  The acquired party in the merger

Filing Person Telephone Number Additionat Telephone
Number
Lucent Technologies Inc. +1 908 582-3000 +1 908 582-8500
(“Lucent”)
Street/P.O. Box House Number City Zip Code
Mountain Avenue 600 Murray Hill, New 07974
Jersey, USA
Street/P.O. Box House Number City Zip Code
Ahad Ha'am Street 31 Tel-Aviv 65202
Name Position Telephone Number
Hagai Doron Partner, 03 5670614
S Horowitz & Co.
Fax number Email address
03 5660974 hagaid@s-horowitz.co.il
Street/P.O. Box House Number City Zip Code
Ahad Ha'am Street 31 Tel-Aviv 65202
Alcatel ("Alcatel").
2. Aura Merger Subsidiary (wholly owned subsidiary of Alcatel) — As described in item 8,
Aura Merger Subsidiary will not be the surviving entity subsequent to its merger with

Lucent.

L/11435/10/513629/1




ISRAELI NOTIFICATION

section

CONFIDENTIAL
CONTAINS BUSINESS SECRETS

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

1 of the Law.

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

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

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

transaction

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

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

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

Another reason, specify:

The notified transaction constitutes a merger between Alcatel and Lucent

merger.

O

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

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
0 The sale of an asset or service

O The purchase of an asset or service

O The marketing of an asset or service

Said asset/service is:

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

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 monopaolist is:

L/11435/10/513629/1




ISRAELI NOTIFICATION CONFIDENTIAL
CONTAINS BUSINESS SECRETS

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 the term of an Agreement and Plan of Merger signed on 2 April 2006 by Alcatel and
Lucent, Lucent will be merged with and into Aura Merger Sub Inc., a Delaware Corporation and a
direct wholly-owned subsidiary of Alcatel with Lucent being the surviving corporation and wholly
owned by Alcatel. Each share of Lucent, the surviving corporation of the above described merger,
will be converted into a right to receive 0.1952 of an Alcatel American Depository Share (ADS), each
ADS representing one Alcatel ordinary share.

The value of the Alcatel ADSs to be received by Lucent stockholders is approximately US $12.4
billion, to be finally determined by reference to the trading price of Alcatel ADS shares at closing.

The merger has been approved by the boards of directors of Aicatel and Lucent. Completion of the
. merger is subject to the approval of the shareholders of Alcatel and Lucent, as well as the receipt of
. regulatory approvals, including antitrust approvals in the European Union and in the United States.

© Upon completion of the merger, Alcatel's shareholders will own approximately 60 percent of the
. combined company and Lucent's shareholders will own approximately 40 percent of the combined

. company.

The transaction has been notified in the US, Canada, the EC, Brazil and Romania. The US
authorities have granted early termination of their review pursuant to the Hart-Scott-Rodino Act on
June 6.

L/11435/10/513629/1




ISRAELI NOTIFICATION CONFIDENTIAL
CONTAINS BUSINESS SECRETS

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.

On a worldwide basis, Lucent designs, delivers and maintains a wide range of systems,
software and services for communications networks. Lucent’s customers include
~ communijcations service providers, cable operators, governments and companies
. worldwide.

- Lucent is organised in three business groups:

- Network Solutions Group: This business combines Lucent’s wireless and
wireline business units and focuses on delivering the vision, architectures and
solutions needed to enable rapid, cost-effective delivery of integrated voice.
data, video and multimedia services to subscribers. This segment can be
organised in three categories:

- Mobility Access Solutions: This segment provides mobility network
equipment and, in particular, CDMA technology infrastructure
equipment and Third Generation (3G) network technology high-speed
data capabilities to service provider networks;

- Multimedia Network Solutions: This segment develops optical, data and
broadband access solutions for wireline networks; and

- Converged Core Solutions: This segment provides switching solutions
for service providers, government and enterprise customers.

- Lucent Worldwide Services: This division consists of the technicians, network
designers, consultants and engineers that provide services to communications
service providers, enterprises and government institutions around the world; and

- Research and Development (Bell Labs): This business is Lucent’s Research and
Development (R&D) organisation, focused on the communications networking
needs of the U.S. Government and large service providers around the world.

Further information on Lucent can be found on Lucent’s website: www.lucent.com.

Lucent's principal activity in Israel is in the provision of communications network services to HOT
Telecom (its only client in Israel). In this regard, Lucent operates as an integrator for HOT
Telecom, using equipment selected by HOT Telecom from different suppliers, including Nortet,
which Lucent installed. In addition, Lucent reported some de-minims equipment sales in Israel in

2005 of Broadband Access equipment, and Optical Network equipment in 2004,

The activity that is the subject of the merger transaction

O Is conducted in specific geographical areas.

The areas are:

X Nationwide

L/11435/10/313629/1




ISRAELI NOTIFICATION CONFIDENTIAL
CONTAINS BUSINESS SECRETS

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% (quantity); book publishing — 18%
v (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).

As described above, in item 9, Lucent's only activity in Israel is in the provision of services to HOT
Telecom. Lucent estimates its market share in the Communication Networks services area to be
less than 3%. Lucent estimates its share in the sale of Broadband Access equipment, and Optical

Network equipment to be no more than 1%.

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.

The parties’ main competitors in communication network services in Israel are ECI, Ericsson,

Siemens, Motorola, Nokia and Nortel.

L/11435/10/513629/1




ISRAELI NOTIFICATION CONFIDENTIAL

CONTAINS BUSINESS SECRETS

33) Restrictive
arrangements
for which an
exemption is
sought

1. Describe in short 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:

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

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

Not applicable

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

Not applicable

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

Not applicable

L/11435/10/513629/1




ISRAEL! NOTIFICATION CONFIDENTIAL

CONTAINS BUSINESS SECRETS

0

Dicblératlon

34) Declaration

Declaration of the person tiling the Notice of Merger and obligatlon to provide correct, compiete
and current information:

I the undersigned, who serves in the position of Law Vice President EMEA Region 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.

. - pef0&

Date: 3—/_[_—0 ve Name ofthe ) ycent Technologies Inc.
company

Name and Richard Pitceathly ,

Title of

Authorised Law VP EMEA Region Company

Signatory Signature J

L/11435/10/513629/1




Alicatel//Lucent

Q]  The acquiring party in the merger
O  The acquired party in the merger

CONFIDENTIAL

CONTAINS BUSINESS SECRETS

. Filing Person Telephone Number Additional Telephone
Number
~ Alcatel +33140761010 N/A
Street/P.O. Box House Number City Zip Code
rue la Boétie 54 Paris, France 75008
- Street/P.O. Box House Number City Zip Code
‘ Ahad Ha'am Street 31 Tel-Aviv 65202
Name Position Telephone Number
Hagai Doron Partner, 03 5670614
S Horowitz & Co.
Fax number Email address
03 5660974 hagaid@s-horowitz.co.il
Street/P.O. Box House Number  City Zip Code
Ahad Ha'am Street 31 Tel-Aviv 65202
1. Lucent Technologies Inc. (“Lucent”)
2. Aura Merger Subsidiary (wholly owned subsidiary of Alcatel) — As described in item 8,

Aura Merger Subsidiary will not be the surviving entity subsequent to its merger with

Lucent.
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CONTAINS BUSINESS SECRETS

Mark all of the reasons by virtue of which the transaction is a “merger of companies” pursuant to
. section 1 of the Law.
X The principle assets of the company are being acquired in the transaction

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

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

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

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

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

K K K B K

Another reason, specify:

The notified transaction constitutes a merger between Alcatel and Lucent

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 refated persons, will exceed
one-half of:
O The manufacture of an asset or service
| The sale of an asset or service
O 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 controlled by it) is a monopolist as
defined in the Restrictive Trade Practices Law

The name of the monopolist is:
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CONTAINS BUSINESS SECRETS

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 the term of an Agreement and Plan of Merger signed on 2 April 2006 by
 Alcatel and Lucent, Lucent will be merged with and into Aura Merger Sub Inc., a Delaware
Corporation and a direct wholly-owned subsidiary of Alcatel with Lucent being the surviving
. corporation and wholly owned by Alcatel. Each share of Lucent, the surviving corporation
of the above described merger, will be converted into a right to receive 0.1952 of an
Alcatel American Depository Share (ADS), each ADS representing one Alcatel ordinary
share.

The value of the Alcatel ADSs to be received by Lucent stockhoiders is approximately US
$12.4 biltion, to be finally determined by reference to the trading price of Alcatel ADS
shares at ciosing.

The merger has been approved by the boards of directors of Alcatel and Lucent.
Completion of the merger is subject to the approval of the shareholders of Alcatel and
Lucent, as well as the receipt of regulatory approvais, including antitrust approvals in the
European Union and in the United States.

Upon completion of the merger, Alcatel's shareholders will own approximately 60 percent of the
combined company and Lucent’s shareholders will own approximately 40 percent of the combined
company.

The transaction has been notified in the U.S., Canada, the European Commission, Brazil and
Romania. The U.S. authorities have granted early termination of their review pursuant to the Hart-
Scott-Rodino Act on June 6.
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CONTAINS BUSINESS SECRETS

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.

Alcatel designs, develops and builds communications networks that allow
telecommunications operators and companies to transmit ail types of content (voice,
data or multimedia) to their customers worldwide.

Alcatel is active in three main business segments:

Fixed communications: This segment supplies a range of products and services used

by telecommunications operators in all facets of their network operations, from the
operator's central office to the end user. Fixed communications comprise the following
divisions: access networks, fixed solutions, internet protocol (IP) and optical networks.
Access networks consist of broadband access infrastructure products. Fixed solutions
enable carriers to deliver broadband entertainment (such as broadcast TV, video on
demand, etc.). Intemet Protocol comprises ATM muiltiservice switches and IP/Ethernet
routers designed to deliver high margin data services, including the full variety of network-
based virtual private networks and other data services used for business applications.
The optical networks division produces equipment to transport information for long
distances over land and undersea (submarine), as well as for short distances in
metropolitan and regional areas. In 2005, the fixed communications segment represented
39.7% of Alcatel's total revenues;

Mobile communications: This segment serves the needs of wireless carriers

throughout the world. Alcatel provides a range of mobile communications products and
services, including radio access and core network hardware and software, applications
hardware and software and a wide range of services, including installation, maintenance
and operation systems. In 2005, the mobile communications segment represented
31.2% of Alcatel's total revenues;

Private communications: This segment develops hardware and software for

communication-intensive businesses and other organizations, particularly involved in
transportation, oil and gas, utilities, banking and finance and security, as well as
governmental agencies. The enterprise product portfolio inciudes voice and data
applications, such as hybrid Internet protocol or IP, telephone systems, call center
software applications, and IP networking products. Transport solutions consist of
control and signaling system products and services for trains and subways around the
world. The integration and services division plans, designs, installs, operates and
maintains communication networks for carrier and non-carrier customers. In 2005, the
private communications segment represented 29.8% of Alcatel's total revenues.

Further information on Alcatel can be found on Alcatel’s website: www.alcatel.com
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CONFIDENTIAL
CONTAINS BUSINESS SECRETS

In Israel, Alcatel operates through Alcatel Telecom israel Ltd. (hereafter “Alcatel Israel”),
as well as through import sales. In addition, Alcatel reports the following subsidiary:
Newbridge Networks Israel Ltd. This subsidiary has never been active and will be
liquidated. Alcatel Israel is a Sales and Services Unit. Its activities are limited to
marketing of Alcatel equipment in Israel; Alcatel Israel is not involved in the
manufacturing of equipment In Israel.

The activity that is the subject of the merger transaction

O 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 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% (quantity); book publishing — 18%
(financial), 15% (quantity); movie production — 80% (financial), 60% (quantity).

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

Alcatet Israel FY 2005 turnover (which is the turnover achieved by Alcatel group to customers

located in Israel) was New Israell Shekels 183.7 million.

It has been achieved with the sale of products/services as follows:

New Israell Shekels 99.1 milllon with the provision of communication network services, including
services related to the following product lines: Narrowband TDM Switches, Broadband Access
Solutions and Optical Network Products. This activity is the main area of overiap between Alcatel
and Lucent and is further described in item 13 below.

New Israeli Shekels 37.4 million with the sale of Transport Automation products. Transport
automation products include train routing main lines, train control main lines, train routing mass

transit, train control mass transit, field equipment, network management and rail communication
system and products.

New israeli Shekels 6.7 million with the sale of TDM Switches. TDM switches are digital circuit
switches that feature predominantly in traditional public switched telephone networks (“PSTN").

New Israell Shekels 24.7 million with the sale of Broadband Access products. Broadband
access products provide broadband access services to residential and business customers.

New Israeli Shekels 13.9 miilion in Optical Networks products; Optical networks are high

capacity telecommunications transmission networks used for long distance transmission.

New Israeli Shekels 1.8 million with the sale of software products.
New Israell Shekels 79,000 with the sale of Enterprise Equipment.

In item 13, Alcatel provides market shares information on a global basis for
Communication network services, the main area of horizontal overlap with Lucent.
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CONFIDENTIAL
CONTAINS BUSINESS SECRETS

Alcatel holds an estimated 40% share in Israel in (i) TDM switches, and (ii) broadband access
solutions.  For the sake of completeness, it should be mentioned that Lucent reports de minimis
turnover in broadband access solutions in 2005. For more information on Lucent activities in
Israel, please refer to Lucent Notification form.

Alcatel's Israeli market shares in all of its other activities (including Optical Network Products)
mentioned above in this section is estimated to be below 25%. For the sake of completeness, it
should be mentioned that Lucent reported limited revenues with the sale of optical network
products in 2004 (while Lucent did not report turnover with optical network products in 2005).

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.

In item 13, Alcatel provides information regarding competitors on a global basis for communication
network services, the only area of horizontal overlap with Lucent. The parties’ main competitors in
communication network services in Israel are ECI, Ericsson, Siemens, Motorola, Nokia and Nortel.
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1.

CONFIDENTIAL
CONTAINS BUSINESS SECRETS

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

Merger Protocol and its appendices

Attached as Annex "A*.

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 Israel, instead of filing its financial statements.

Attached as Annexes “B-1" and "B-2".

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

Other documents relevant to considering the competitive effects of the merger.

None

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

competitive effects of the restrictive arrangement.

Not applicable
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33) Restrictive
arrangements
for which an
exemption is
sought

CONFIDENTIAL
CONTAINS BUSINESS SECRETS
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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:

(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):

Not applicable

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

Not applicable

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

Not applicable
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Declaration of the person filing the Notice o'f'hfl_ofg\or and ghllgauon to provide correct, complete
ang current Information:

t tha undarsigned; who serves in the position of General Counsel of tha person filing the Notice of Merger,
hereby declare as follows:

1. | have been authorized to submit ali required inforimation to the Antitrust Authority in the framework of
a Notice of Mergar,

) 2. Nolimitation has beern imposed on me in proyiding compiele ana accurate information as required in
the form of Notica of Merger,

- 3. Allof the information contained in the Notice of Merger is correct, complete and current, inciuding the
* contents of Part N, above,

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

) know that the Generatl Director will use the information contained in the Notice and in its exhibits in
deciding whethsr t0 approve the merger that is the subject of the Notice and | know and understand
my obligation to provido correct, complete and currant informatian to the Anfifrust Autharity.

28 June 2008 Nameg of the Alcatel
company

Company
Signature P w

j)
]
o




