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General Information Concerning the Person Filing the Notice of Merger

notice (attorney,
accountant or

1} The filing O The acquiring party in the merger
person is ¥ The acquired party in the merger
2) Details Filing Person Telephene Number Additional Tetephone Number
concerning the Mediterranean Nautilus (Israel) 03-7666066
filing person Ltd.
Street/P.Q. Box House City Zip Code
Hanechoshet Number Tel Aviv 61580
6
3) Address for Street/P.O. Box House City Zip Code
delivery of Montefiore Number Tel Aviv 65201
papers 46
4) Contact person Name Position Telephone Number
on behalf of Shiboleth, Yisraeli, Roberts, Lawyer 972-3-710-3311
person filing the | Zisman and Co. Law Offices

Fax Number Email Address

972-3-710-3322

any other g.ouzan@shibolet.com

persen filling h.beilin@shibolet.com

the role} Street/P.0Q. Box (if different than above) | House City Zip Code
Monteficre St. Number - Tel Aviv 65201

46
5) Other parties to

the merger 1 Telecom ltalia S.p.A {a company incorporated in Italy)

transaction
2. Mediterranean Nautilus Ltd. (a company incorporated in Ireland)
3. Mediterranean Nautilus $.A. (a company incorporated in Luxembourg}
4. Submarine Cables International B.V. (a company incorporated in the Netherlands)
5. Azur B.V. {a company incorporated in the Netherlands)
6. Yamcom Holdings B.V. (a company incorporated in the Netherlands)
7. Mountcom B.V. (a company incorporated in the Netherlands)

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” pussuant to section 1 of the Law.

0 The principie assets of the company are being acguired in the transaction

M The acquiring company is acquiring shares worth more than one-quarter of the capital vaiue of the issuer in the
fransaction

More than one-gquarier of the voting power in the acguired 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 transacticn

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

O  Due to another transaction, the extent of hoidings wil! pass the level established in the Law

0O Another reason, specify:

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

Mark all the reasons sel 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:
a The manufacture of an asset or service
] The sale of an asset or service
u] The purchase of an asset or service
a The marketing of an asset or service

Saic asset/service is: -

I 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 iess than 10 million NIS)

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

The name of the monopoiist is —




The Merger Transaction

8) Highlights of
the merger
transaction

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

Provide a generai picture of the ransaction and its goals (for example, entering into a new area of operation by acquiring a
majorityiminority holding in an existing company, acquiring operations that wili complement existing operations, expanding
operations in a particular market, elc.). Also note the means of the acquisition (cash, exchange of shares, combination).

The information provided in this merger notice is being provided to the best of the filer's
knowledge.

The Merger Agreement which is the subject matter of this notice is part of a set of agreements
between the Minotity Group and Telecom Italia (as defined below), the essence of which is the
separation of the holdings and businesses of the Minority Group and of Telecom italia, such that 'the
activity and assets in Israel shall be concentrated in Med 1 1C1 (1999) Ltd. (hereinafter: 1C-17), which
shall be transferred in full to the control of the Minority Group, whereas the international activity
and the assets serving such activity, shall remain in the hands of companies controlled by Telecom
Italia {for the sake of convenience, such set of agreements shall be referred to hereinafter as the
«Med Transaction”). The Med Transaction further regulates the future relationship hetween the
Minority Group and Telecom [talia, while, inter alia, the Minority Group shall serve as a sales
representative of Med Ltd. and\or Nautilus Israel {as defined below), and shall render various
services thereto through C1.

Giobescom Ltd. (“Globescom”), Claicom Ltd. {“Clalcom”), Zoe Holdings Ltd. (“Zoe"), Aurec Local
Information Services Ltd. (“Aurec”) and corporaticns affiliated therewith {hereinabove and
hereinbelow, the “Minority Group”), currently hold, together, 49% of the share capital of
Mediterranean Nautilus Ltd., a company incorporated in Ireland (“Med Ltd."”), and 49% of the share
capital of Med 1 Submarine Cables Ltd. {(“Med 1"), as follows: Globescom or a wholly owned
subsidiary thereof - 15%, Clalcom or a wholly owned subsidiary thereof — 15%, Zoe or corporations
afftliated therewith — 10% and Aurec or a wholly owned subsidiary thereof — 9%’

51% of the share capital of Med Ltd. is held by Med SA, Med SA is currently held jointly by Tl and by
Telecom Italia International N.V., a wholly owned subsidiary of Ti, (hereinabove and hereinbelow!
“Telecom Italia”) with a shareholding of 70%, and by FTT Investments BV with the remaining 30%.
[Comment: A letter is attached to this notice with regard to the 30% of Med SA held by FTT.]

Nautilus Israel is a wholly owned (indirectly) subsidiary of Med Ltd.

To the best knowledge of the person filing this notice, Med Ltd. engages, directly and via
subsidiarles, in the holding, operation and marketing of international communications services
{bandwidth), via a submarine cable network owned thereby, and via European and transatlantic
communications networks, with respect to which Med Ltd. has various usage and ownership
arrangements. The said services are rendered mainly to companies and communications operators
in Israel, Italy, Greece and Cyprus, and to companies and communications operators interested in
connecting with destinations in those countries.

Med 1 owns a submarine communications cable which connects Israel, Cyprus and Italy. IC1is a
wholly owned subsidiary (99.9%) of Med 14

As part of a reorganization of the group, Med SA will purchase 49% of the holdings in the Med Ltd.
from the Minority Group, such that after the execution and closing of the transaction, Med SA will
hold 100% of Med Ltd. and therefore is indirectly acquiring 48% of Nautilus Israel.

The closing of the Med Transaction, including the Merger Agreement, is conditioned upon several
conditions precedent. One of the conditions precedent for closing of the Merger Agreement is
receipt of the approval of the Antitrust Commissioner for the transactions contemplated therein.

2 For the sake of convenience, holdings charts, describing the holdings structure in Nautilus, Nautilus Israel,
Med | and IC1 prior to the Med Transaction and the expected holdings structure after the closing thereof, are
attached hereto as Annexes A and B, respectively.

3 Med 1 Italy Srl. currently holds one ordinary share of IC1. In accordance with the merger transaction, Med 1 is
due to purchase this share before the closing, so that on the eve of the closing it shall hold 100% of the shares of

11




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 acquiredisold in the framework of the
merger. For example: manufacture and sales of CDs, book publishing, movie production.

After closing of the Med Transaction Nautilus Israel will engage in the field of operating and
marketing of international communication services (bandwidth), through an integrated digital fiber
optics submarine cable system (the “Nautilus®) and through European and Trans-Atlantic
communication systems.

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:
#2  Nationwide

11) The share of What is the share of the person filing the Notice of Merger in the overall saies, in guantity and financial
the person terms, in each of the activities that is the subject of the merger transaction.
filing the For example: The shares of the person filing the Notice of Merger and related persons in activities that were listed above
Notice of are: COs - 20% (financial), 25% (quantity}, book publishing ~ 18% (financial), 15% (gquantity); movie production - 80%
Merger inthe | (fnancial), 80% (quantity). s . - N
overall Note also the basis for the quantitative estimates (market survey, Central Bureau of Statistics data, estimation).
activities that |\, us Israel shares In the International Communication (bandwidth) Services market Is:
are the In quantitative terms — between 90 % and 98 %.
::Jebrjge:: ofthe | ) monetary terms ~ between 90 % and 98 %.

transaction

It should be noted that to the best knowledge of the person filing this notice, there are no accurate
and reliable data available on the scope of activity in the International Communication { bandwidth)
Services market, or on the sales turnovers of the players in the market. Therefore, the data above are
based on the estimates of the person filing this notice only.

12) Competitors

List the names of the principai 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.

CIOS & EMOS cables {owned by Bezeg and CYTA)

Bezeq, Gilat/sitcom, Skyvision (satellite services)

3. Bezeq & CATV for terrestrial connectivity to Jordan




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

Fillg a Saparate Request for an Exemption

This part should be completed only by someche Wwhose merger fransaction inciudes anciltary
restromite

examption is
sought

7. Describe in short the restictive arrangemmnts for which an exempion Trom oomwang approval of 2

restricive amangement is squght, ) .
(a) |fthere areany parties ta the restrictive arrangement who are not parties to the merger transaction,

pravide their names, mailing addresses, websites, details of their conact persons and relevant
telephone numbers.

(&) The restraints in the arrngement:

{c) The goodsiservices 10 which the arangement felates:

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

3. Describe the nature of the arrangesments and the need for them:

3. If the restrictive arrangament was greated in writing, attach alt documerts establishing the arrangemsnt

Dectaration

W) Declaration

Dectamtion 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 of the person fling the
Notice of Merger, hereby deslare as folkows:

1. | have been authorized 1o submit all required information to e Antitrust Autharity In the framework
of a Netice of Merger.

2. Mo limitation has been imposed on me in providing cempiete and acourate information as required
in the Forrn of Motica of Marge.

3. Al of the information cantained in the Netice of Merger is comect, complete and current, including
the contents of Part N, above.

4. The documents annexed to the Notice of Merger are correct and complete and ¢o not fack any
rnaterial intormatien ar exhibit rcluding transmitial letters and any writien of oml understandings). |

5. 1know that the General Director will use the infermation contained in the Notica and in its exhibits

in deciding whether 1o approve the mernges {hat ig the subject of the Notice and | know and

understand my obiigation to provide corfect, complete and current information to the Antitrust
Autgrity.

Name of the
Date Company

Name and Tile of = _ - Company e s A
A thanzed Signatory T RAMCESCO NaNSTi; sgnatue
(A=)




ANNEX

Reguiation 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 1o 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

(herginafter “the new merger’}).

4) Mark with a ¥ and complete as necessary:

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

] 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 accuratety 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.

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

6) The following documents are attached to this declaration:

- The merger agreement and its appendices.

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

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

Signatures of the Managers

Date Name Signature

Date Name Signature




General Information Concerning the Person Filing the Notice of Merger

(ﬁ) The filing

©@ The acguiring party in the merger I

person is {1 The acguired party in the merger
2 ) Details | Filing Person Telephone Number Additional Telephone Number &
concerming the | Telecom walls S.p.A (CTE +20 02 25095 5099 +39 02 8595
filing person
Street/P.O. Box House City Zip Code
Piazza degli Affari Number Milano 20123
2
3) Address for | Street/P.C. Box House City Zip Code
delivery of | Montefiore Number Tel Aviv 65201
papers 48
4} Contact person | Name Position Telephane Number

on hehalf of | Shiboleth, Yisraeli, Roberts, | Lawyer
person filing | Zisman and Co. Law Offices

the notice | Fax Number Email Address
(attorney, 972-3-710-3322

accountant or

g.ouzan@shibolet.com

any other h.beilin@shibolet.com

person filling | Street/P.0. Box (if different than | House City Zip Code

the role) above} Number Tel Aviv 65201
Montefiore St. 46

§) Other parties to

the merger | 1 Mediterranean Nautilus (israel) Ltd. {“MN Israel”)
transaction
2. Mediterranean Nautilus Ltd. (a company incorporated in {reland)}
3 Mediterranean Nautilus S.A. (a company incorporated in Luxembourg)
4. Submarine Cables International B.V. (a company incorporated in the Netherlands)
5. Azur B.V. {a company incorporated in the Netherlands)
B. Yamcom Holdings B.V. (a company incorporated in the Netherlands)
| 7. Mountcom B.V. (a company incorporated in the Netherlands)

The Reason for Filing the Notice of Merger

6} The reasons | Markall of the reasons by virue of which the transaction is a "merger of companies” pursuant to section 1 of the Law.

by virtue of
which the
transaction is
a “merger of
companies”

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

| The acquiring company is acquiring shares worth more than cne-quarter of the capital vaiue of the issuer in the
transacticn

@  More than one-quartar 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 .

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

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

0 Another reason, specify.

7) The reasons | Mark all the reasons set outin section 17(a) of the Law giving rise to the obligation to file a notice of merger.

giving rise to
the obligation
to file a
*notice of
merger”

i} After the merger, the share of the merging companies, inciuding related parsons, will exceed one-half of:
[l The manufacture of an asset or service
O The sale of an asset or service
O  The purchase of an asset or service
[n] 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 na less than 10 million NIS}

O  One of the merging companies (of @ person controlling or controlled by it} is @ monopalist as defined in the
Restrictive Trade Practices Law

The name of the monopotist 18 - 4\




The Merger Transaction

8) Highlights of
the  merger

transaction

Summarize the nature of the business process invoived in the merger fransaction

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

The information provided in this merger notice is being provided to the best of the filer's
knowledge,

The Merger Agreement which is the subject matter of this notice is part of a set of agreements
betweer] the Minority Group and Telecom ltalia {as defined befow), the essence of which is the
separation of the heidings and businesses of the Minority Group and of Telecom ltatia, such that the
activity and assets in Israel shall be concentrated in Med 11C1{1999) Ltd. {hereinafter: [C-1 "}, which
shall be transferred in full to the control of the Minority Group, whereas the international activity
and the assets serving such activity, shall remain in the hands of companies controlied by Telecom
Italia (for the sake of convenience, such set of agreements shal! be referred to hereinafter as the
"!\!led Transaction”). The Med Transaction further regulates the future relationship between the
Minority Group and Telecom ltalia, while, inter alia, the Minority Group shall serve as a sales

representative of Med Ltd. andi\or Nautilus lsraei (as defined below), and shall render various
services thereto through IC1.

Gilobescom Ltd. (“Globescom™}, Clalcom Ltd. {“Clalcom”), Zoe Holdings Ltd. (“Zoe”), Aurec Local
Information Services Ltd. ("Aurec”) and corporations affiliated therewith (hereinabove and
hereinbelow, the “Minority Group"), currently hold, together, 49% of the share capital of
Mediterranean Nautilus Ltd., a company incorporated in [reland (“Med Ltd.”), and 49% of the share
capital of Med 1 Submarine Cables Ltd. {"Med 1"), as follows: Globescom or a wholly owned
subsidiary thereof - 15%, Clalcom or a wholly owned subsidiary thereof — 15%, Zoe or corporations
affiliated therewith - 10% and Aurec or a wholly owned subsidiary thereof — 9%

§1% of the share capital of Med Ltd. is held by Med SA, Med SA is currently held jointly by Tl and by
Telecom ltalia International N.V., a wholly owned subsidiary of Tl, (hereinabove and hereinbefow:
“Telecom [talia”) with a shareholding of 70%, and by FTT Investments BV with the remaining 30%.
[Comment: A letter is attached to this notice with regard to the 30% of Med SA held by FTT.]

Nautilus Israel is a wholly owned {indirectly) subsidiary of Med Ltd.

To the best knowledge of the person filing this notice, Med Ltd. engages, directly and via
subsidiaries, in the holding, operation and marketing of international communications services, via
a submarine cable network owned thereby, and via European and transatlantic communications
networks, with respect to which Med Ltd. has various usage and ownership arrangements. The said
services are rendered mainly to companies and communications operators in israet, italy, Greece
and Cyprus, and to companies and communications operators interested in connecting with

destinations in those countries.

Med 1 owns a submarine communications cable which connects Israel, Cyprus and ltaly. IC1is a
wholly owned subsidiary (99.9%) of Med 1* [The merger of IC1 with Clalcom and Globescom has
recently been approved by the Antitrust Commissioner].

As part of a reorganization of the group, Med SA will purchase 49% of the holdings'. in the Med Ltf.i.
from the Minority Group, such that after the execution and closing of the transaction, Med SA will
hold 100% of Med Ltd. and therefore is indirectly acquiring 4%% of Nautilus Israel.

The closing of the Med Transaction, including the Merger Agreement, is conditioned upon sever'al
conditions precedent. One of the conditions precedent for closing of the Merger Agreen*!ent is
receipt of the approval of the Antitrust Commissioner for the transactions contemplated therein.

2 Por the sake of convenience, holdings charts, describing the holdings structure in Nautilus, N_autilus Israel,
Med 1 and IC1 prior to the Med Transaction and the expected holdings structure after the closing thereof, are

attached hereto as Annexes A and B, respectively. _ _ ‘ _
* Med i ltaly Srl. currently holds one ordinary share of IC1. In accordance with the merger transaction, Med 1 is

due to purchase this share before the closing, so that on the eve of the closing it shall hold 100% of the shares ot

1

)



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.

To the best of the knowledge of the filer of this notice, and as was provided to it by Nautilus Israel,
the line of business that is the subject of the merger transaction is the operation and marketing of
international communication services, through an integrated digital fibre optics submarine cable
system (the “Nautilus®) and through European and Trans-Atlantic communication systems.

10} Location of

the business
activities

The activity that is the subject of the merger transaction

o Is conducted in specific geographical areas. The areas are.
@ Nationwide —

11) The share of

the person
filing the
Notice of
Merger in the
overall

activities that

are the
subject of the
merger

transaction

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

For example: The shares of the person 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% {guantity); movie production ~ 80%

{financial), 60% {quantity).

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

s notice other than the activity set out in the Notice of

To the best of the knowledge of the filer of thi
dditonal activities that are the subject of the merger

Merger filed by Mautifus Israel, Ti has no a
transaction in israel.

For the sake of clarity please note that Tl also controls Med 1 which holds a license for the provision
of international communication services via a submarine cable, yet Med 1 does not currentiy sell

capacity on the cable owned by it and all such capacity is sold by Nautilus Israel.

12} Competitors

titors of the person filing the Notice of Merger in each of the

List the names of the principal compe _
are the subject of the merger transaction.

activities of the merging company that

owledge of the filer of this notice, and as was provided to it b‘y Nautiius Israel,
n Israel of the activities of the merging company that

To the best of the kn of thi
the following competitors are the competitor |

are the subject of the merger transaction:
1.

C10S & EMOS cables {owned by Bezeq and CYTA}

Bezeq, Gilat/sitcom, Skyvision (satellite services)

trial connectivity to Jordan

3 Bezeq & CATV for terres

e
—




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

Declaration

1.

1 Date

Daclarstion of the person filing the Notice of Merger and cbligation to provida cotract, complete and
current information:

| the undersigned, whe servea in the position of of the parson filing the
Notice of Merger, hereby declare as follows:

| have baen authorized to submit all requirad information o the Astitrust Authority in the framework
of a Notice of Merger,

No limitation has been imposed on mae in providing complete and accurate information as required
in the formn of Notiea of Marger.

All of the information contained in the Notice of Marger is correet, complete and current, Including
the gontenits of Part N, above.

The documents annaxed 1o the Notice of Marger are comect and complete and do not lack any
materlal Information or exhibit including transmital letters and any written or orat understandings).

| know that the General Diractor wili use the Information contained in tha Notice and in its extibits
in deciding whether to 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 Artitrust
Authority.

Name of the

Compary | LECE Lovt | TheA

Name and THle of W&k PASHOEPT Company

;
& Authetized Signatory Signaturo M
UL ELfe oty

oy ennn G0/18




