


DEAL OF THE MONTH

Target: Bezeq The Israel Telecommunication Corporation Ltd TS

(30.6% stake)

Bidder: 012 Smile.Communications Ltd

Seller: Apax Partners LLP; Saban Capital Group Inc; and Arkin

communications Ltd

DESCRIPTION

012 Smile.Communications Ltd has agreed to acquire
a 30.6% stake in Bezeq The Israel Telecommunication
Corporation Ltd from Apax Partners, Arkin
communications Ltd and Saban Capital Group Inc.

012 Smile.Communications Ltd, the listed Israel

based company headquartered in Petach-Tikva, is a
communication services provider offering broadband
and voice services. Bezeq The Israel Telecommunication
Corporation Ltd, the listed Israel based company
headquartered in Tel Aviv, is a telecommunications
service provider. Apax Partners, the UK based company
headquartered in London, is a private equity firm. Saban
Capital Group, the US based company headquartered

in Los Angeles, is a private equity firm. Arkin
communications Ltd., the Israel based acquisition vehicle
of Mori Arkin, the Israeli private investor.

TERMS

Under the terms of the agreement, 012 Smile.
Communications Ltd, has agreed to acquire 814,211,545
common shares of Bezeq representing 30.6% stake

at an offer price of ILS 8 ($216.6) per share, for a cash
consideration of ILS 6513.69m ($1,763.57m).

The offer price of ILS 8 per share represents a discount

of approximately 6.7% based on the closing price of ILS

8.6 ($2.32) as on 22 October 2009 and a premium of 5%

based on the closing price of ILS 7.7 (USD 2.06) as on 24
September 2009.

The implied equity value of the transaction is ILS
21,286.57m ($5,763.3m).

RATIONALE

The transaction, approved by the Board of Directors of
012 Smile, is in lines with 012 Smile’s strategy to invest
in Israel’s telecom industries to strengthen Internet
Gold’s position while creating significant value to their
shareholders.

25 October 2009

Domestic, Exit, Private

FINANCING

e The transaction will be financed through a combination

of cash, debt and stock. 012 Smile.Communications is
expected to provide ILS 2.5bn of equity while raising ISL
2-3bn through a bank and ISL 1.5-2bn offering bonds.

CONDITIONS

e The transaction is subject to the receipt of necessary
regulatory approvals which is expected to receive by 25
April 2010, including approvals from the Israeli Ministry
of Communications, the Israeli Antitrust Commissioner
and from the Prime Minister and the Minister of
Communications of the State of Israel and other approvals
required by law.

BACKGROUND

e |In May 2008 a consortium comprised of Apax Partners,
Saban Capital Group and Arkin communications Ltd, had
acquired a 30% stake in Bezeq, from the Government of
Israel for a consideration of ILS 4,237m. ($747.08m) while
the same consortium acquired additional 10.66% stake in
Bezeq on 25 August 2008 from the Government of Israel
for an approximate consideration of ILS 1.08bn ($316.15m).

EXPECTED COMPLETION

e The transaction is anticipated to close by April 2010, six
months from the date of announcement.
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DEAL OF THE MONTH

Exit multiples - Y/E 31/12/2008

Premium analysis

Value (€m) Offer price per share (€) 2.17

Revenue 3,281.32 1 day before -6.72%

EBITDA 1,195.42 1 month before 5.04%
EBIT 745.02 1 day after -6.66%

402.26 Pre-rumour -

Advisers

Morgan Stanley m JPMorgan
Legal Zellermayer Pelossof & Co Fischer Behar Chen & Co.

m KCSA Public Relations Worldwide

Target/Seller

mergermarket/dealReporter Intelligence

28-0ct-09 Pelephone may be required to withdraw Mirs offer for Bezeq sale to be allowed
27-0ct-09 Amitim interested in financing the acquisition of Bezeq, Elovitch not keen on having a strategic partner
27-0ct-09 Bezeq acquisition to be financed through bonds, equity and loans; Migdal and Hapoalim could provide finances
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TOP DEALS

TOP 15 MENA ANNOUNCED DEALS FOR YTD 31 OCTOBER 2009

Announced Target company Sector Bidder company Seller company Bid premia Deal
Revenue EBITDA 1-day before value
($m)

27-Sep-09

12-Aug-09

25-0ct-09

18-May-09

1-Sep-09

5-Apr-09

15-Feb-09
15-0ct-09
25-Jun-09

8-Jul-09

14-Mar-09
23-Feb-09
21-Jul-09

19-Jul-09

8-Jul-09

Telecommunication

Company of Iran (50%

stake)

Partner
Communications

Company Ltd (51.31%

stake)

Bezeq The Israel
Telecommunication
Corporation Ltd
(30.60% stake)

Palestinian
Telecommunications

Company Plc (56.53%

stake)

Medi Telecom SA
(64.36% stake)

MobiNil
Telecommunications

S.AE. (28.75% stake)

Golden Pyramids

Plaza SAE (76% stake)

Solel Solar Systems
Ltd

Shuaa Capital PSC
(48.40% stake)

Societe des
Telecommunications
du Mali (51% stake)

Wana Corporate SA
(31% stake)

Ventor Technologies
Ltd

Boubyan Bank of

Kuwait (13.20% stake)

Dhofar Power
Company (53.90%
stake)

Commercial
International Bank
(Egypt) SAE (9.33%
stake)

C =Completed; P =Pending; L=Lapsed

T™MT

T™MT

T™MT

T™MT

T™MT

Leisure

Energy, Mining
& Utilities
Financial
Services

T™MT

T™MT

Pharma,
Medical & Bio

Financial
Services
Energy, Mining
& Utilities

Financial
Services

Etemad Mobin
Development

Scailex Corporation Ltd

012 Smile.
Communications Ltd

Mobile
Telecommunications
Company K.S.C.

FinanceCom SA; Caisse

de Depots et de Gestion;

and RMA Watanya SA

France Telecom SA

South Valley Cement
Siemens AG
Dubai Banking Group

Maroc Telecom

Zain Al Ajial
Medtronic Inc
National Bank of Kuwait

SAK

Oman Power & Water
Procurement Company

Actis Capital LLP

Advent
Investments Pte
Ltd

Apax Partners
LLP; Arkin
communications
Ltd; and Saban
Capital Group Inc

Portugal Telecom
SGPS SA; and
Telefonica Moviles
Espana SA

Orascom Telecom
Holding SAE

Ecofin Limited

Republic of Mali

Kuwait Investment
Authority

GCC Energy Fund;
Malatan; Muscat
Overseas Group;
Oman & Emirates
Investment
Holding Co. SAOG;
and Malakoff
Berhad

Eton Park Capital
Management

LP; RHJ
International SA;
and Ripplewood
Holdings LLC

2.2

6.6

2.8

n/a

n/a

3.3

n/a

5.2

6.0

14.9

6.4

n/a

n/a

13.5

n/a

9.7

13.4

03

3.9

0.1

7,798

1.0% 1,827

-6.7% 1,764

1,483

= 1,138

418

127.4% 408

1.7% 293

6.2% 252

1.9% 244
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TOP DEALS

TOP 5 MENA ANNOUNCED DEALS OF THE MONTH (OCTOBER 2009)

Announced Target company Sector Bidder company Seller company Bid premia Deal
Revenue EBITDA 1-day before value
($m)

25-0ct-09

15-0ct-09

6-0ct-09

13-0ct-09

12-0ct-09

C = Completed;

Bezeq The Israel
Telecommunication
Corporation Ltd
(30.60% stake)

Solel Solar Systems
Ltd

Fajr Capital Ltd (25.%
stake)

CopperGate
Communications

Valor Computerized
Systems Ltd

P =Pending; L =Lapsed

012 Smile.
Communications Ltd

Energy, Mining Siemens AG

& Utilities
Financial
Services

T™T

T™T

Khazanah Nasional
Berhad

Sigma Designs Inc

Mentor Graphics
Corp

Apax Partners

LLP; Arkin
communications Ltd;
and Saban Capital
Group Inc

Ecofin Limited

n/a
Carmel Ventures;
and Tamir Fishman
Ventures

1.6

-6.7% 1,764
418
n/a 150
136
34.3 2.3 12.7% 65

mergermarket
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-XPECTED DEALS

PIPELINE OF MENA EXPECTED DEALS

Target company Sector Potential bidder Financial Seller company Market Comments
company adviser to bidder cap/ est.
(B); target (T); value ($m)
seller (S)
Expected Deal  Africa Israel Leisure; Real Tidhar Africa Israel - Africa-lsrael Investments will start
Residence Ltd Estate Investments Ltd selling stakes in Derech Eretz,
(Formerly Africa Africa-Israel Residences, AFl Hotels
Israel) following debt settlement.
Rumoured Syriatel T™MT Turkceell Iletisim Rami Makhlouf USD 1bn  Zain, the Kuwaiti listed telecom
Takeover Hizmetleri AS; Mobile company, has been in talks to
Telecommunications buy the Syrian telecom company
Company K.S.C. Syriatel.
Rumoured Seventech Ltd Industrials Masonite USD 5m  Masonite acquires Israeli steel
Takeover (Ashkelon security International Inc security and safety entry door
door factory) business
Expected Deal ~ Tamweel PJSC Financial Amlak Finance PJSC USD 3bn  Amlak Finance and Tamweel, two
Services listed UAE-based real estate finance
companies, are planning to merge
by January 2010.

Expected deals based on confirmed announcements by companies involved
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LEAGUE TABLES

TOP 15 FINANCIAL ADVISERS - MENA

Credit Suisse

Morgan Stanley

Rothschild

Goldman Sachs

UBS Investment Bank
JPMorgan

Deutsche Bank

Bank of America Merrill Lynch
Citigroup

BNP Paribas

HSBC Bank

Lazard

Oppenheimer & Co
Santander Global Banking and Markets

4,452
6,161 7
5,953 6
5,590 6
4,126 5
3,202 5
6,069 &
4,958 8
3,866 3
3,471 8
2,828 3

898 3

65 3
4,387 2

VALUE VOLUME
AN P
31-0ct-2009 ($m) count 31-0ct-2009 ($m) count

1 Morgan Stanley 6,161 1

2 Deutsche Bank 6,069 3 2

3 Rothschild 5,953 6 3

4 Goldman Sachs 5,590 6 4

5 Bank of America Merrill Lynch 4,958 3 5

6 Credit Suisse 4,452 8 6

7 Santander Global Banking and Markets 4,387 2 7

8 UBS Investment Bank 4,126 5] 8

9 Citigroup 3,866 3 9

10 BNP Paribas 3,471 3 10

" JPMorgan 3,202 g 11

12 CALYON 3,064 1 12

13 HSBC Bank 2,828 3 13

14 RBC Capital Markets 2,028 1 14

15 EFG-Hermes Holding Company 1,727 2 15

e: merge

EFG-Hermes Holding Company

1,727 2

ergermarket

The financial adviser league tables by value and volume have been run from 01 January 2009 to 31 October 2009 and exclude lapsed and withdrawn deals. The tables cover all sectors and are

based on the geography of either the target, bidder or seller being The Middle East & North Africa.

TOP 15 LEGAL ADVISERS - MENA

Shearman & Sterling

Latham & Watkins

Allen & Overy

Freshfields Bruckhaus Deringer
Clifford Chance

Gide Loyrette Nouel

Linklaters

Dewey & LeBoeuf

Baker & McKenzie

Binder Groesswang & Partners
WongPartnership

Weil Gotshal & Manges

Norton Rose

Meitar Liquornik Geva & Leshem
Brandwein

8,443
3,319
2,580
7,885
5,669
2,059
1,868
578
3,175
4,682
3,966
2,999
1,538
339

W W W W W~ oo 0ol N

VALUE VOLUME
FCEEE I R
31-0ct-2009 ($m) count 31-0ct-2009 ($m) count

1 Shearman & Sterling 8,443 1

2 Freshfields Bruckhaus Deringer 7,885 6 2

3 Clifford Chance 5,669 5 3

4 Binder Groesswang & Partners 4,682 3 4

5 Gomez-Acebo & Pombo Abogados 4,387 2 5

6 WongPartnership 3,966 3 6

7 Uria Menendez 3,802 1 7

8 Allen & Gledhill 3,717 2 8

9 Latham & Watkins 3,319 7 9

10 Baker & McKenzie 3,175 4 10

" Weil Gotshal & Manges 2,999 3 11

12 Shook Lin & Bok Singapore 2,861 1 12

13 Skadden Arps Slate Meagher & Flom 2,654 1 13

14 Allen & Overy 2,580 7 14

15 Gibson Dunn & Crutcher 2,166 2

Source: merge 15

O0'Melveny & Myers

306 3

The legal adviser league tables by value and volume have been run from 01 January 2009 to 31 October 2009 and ludes lapsed and withdrawn deals. The tables cover all sectors and are based on
the geography of either the target, bidder or seller being The Middle East & North Africa.
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LEAGUE TABLES

ACTIVITY TABLE OF PRIVATE EQUITY FIRMS ON MENA BUYOUTS

VALUE

VOLUME

Value Deal Value Deal
31 Oct 2009 ($m) count 31- 0ct-2009 ($m) count

1 Actis Capital

2= Eastgate Capital Group

2= Investcorp

4 Vector Capital Corporation
5 Kuwait Finance House

210
210
129
52

Actis Capital

Eastgate Capital Group
Investcorp

Vector Capital Corporation
Kuwait Finance House

210
210
129
52

Source: mergermarket

The private equity buyout activity tables by value and volume are based on private equity firms advising the bidder on buyout deals where the dominant geography of the target company is The
Middle East & North Africa. The tables by value and volume have been run from 01 January 2009 to 31 October 2009 and exclude lapsed and withdrawn deals.

ACTIVITY TABLE OF PRIVATE EQUITY FIRMS ON MENA EXITS

VALUE

VOLUME

Value Deal Value Deal
31 Oct 2009 ($m) count 31- Oct 2009 ($m) count

Apax Partners

1= Saban Capital Group

3 GCC Energy Fund

4= Carmel Ventures

b= Tamir Fishman Ventures

b= EFG-Hermes

b= Tiger Global Management

8 First Israel Mezzanine Investors Fund

Haykala Investment Managers

10 Kleiner Perkins Caufield & Byers

1,764
1,764
252
136
136
85
85
76
46
34

Source

mergermark

Apax Partners

Saban Capital Group

GCC Energy Fund

Carmel Ventures

Tamir Fishman Ventures
EFG-Hermes

Tiger Global Management

First Israel Mezzanine Investors Fund
Haykala Investment Managers
Kleiner Perkins Caufield & Byers

1,764 1
1,764 1
252 1
136 1
136 1
85 1
85 1
76 1
46 1
34 1

ource: mergermarke

The private equity exit activity tables by value and volume are based on private equity firms advising the vendor on exit deals where the dominant geography of the target company is The Middle
East & North Africa. The tables by value and volume have been run from 01 January 2009 to 31 October 2009 and exclude lapsed and withdrawn deals.
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TREND GRAPHS

MENA M&A QUARTERLY TREND

VALUE VOLUME
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TREND GRAPHS

MENA M&A ANNUAL TRENDS
VALUE

60

YNIW

value ($bn)

2004 2005 2006

2007 2008 YTD 2009*

B AuMENA M&A
. MENA buyouts

MENA exits

MENA M&A SECTOR BREAKDOWN YTD 2009

VALUE

0.4%1.2% 0.

0.2%_1.8%
5.4% ~_

3.1%
68%

2.3%

74.8%

| B

. Industrials & Chemicals
Financial services

. Consumer
Energy, Mining & Utilites

. Business services

. Pharma, Medical & Biotech
Construction

. Real Estate

. Transportation

. Agriculture

. Leisure

. Defence

VOLUME

250

number of deals

2004

VOLUME

3.9%

58%

9.7%

11.7%

13.6%

2007 2008 YTD 2009*

B AuMENA MRA
. MENA buyouts

MENA exits

B T

. Industrials & Chemicals
Financial services

. Consumer
Energy, Mining & Utilites

. Business services

. Pharma, Medical & Biotech
Construction

. Real Estate

. Transportation

. Agriculture

. Leisure

. Defence
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MID-MARKET DEALS

YNIW

TOP 5 MENA ANNOUNCED MID-MARKET DEALS OF THE MONTH (OCTOBER 2009)

($10M TO $250M])
Announced Target company Sector Target/seller | Target/seller legal | Bidder company Bidder Bidder legal Seller company
financial adviser financial adviser
adviser adviser
8-Jul-09 P Commercial Financial Advising Advising seller: Actis Capital LLP  EFG- Clifford Eton Park 244
International Bank  Services seller: Internal; Hermes Chance Capital
(Egypt) SAE (9.33% Internal Debevoise & Management
stake) Plimpton LP; RHJ
International
SA; and
Ripplewood
Holdings LLC
9-May-09 P Hail Agricultural  Agriculture Almarai Morgan Clifford 239
Development Company Ltd Stanley Chance
Company
19-Mar-09 C L'Azurde (70% Consumer Advising White & Case Eastgate Capital  Internal Gide Loyrette Al Othaim 210
stake) seller: Credit Group; Investcorp Nouel; Holding Co
Suisse SA; and The Herbert
National Investor Smith/Gleiss
Lutz/Stibbe
22-Mar-09 C  Bankof Alexandria Financial Advising seller: International Baker & Sanpaolo IMI 200
Sanpaolo (9.75% Services Linklaters Finance McKenzie SpA
stake) Corporation
10-Mar-09 C  Libyan Emirates Energy, Advising seller: TRASTA Dewey & The 175
Oil Refining Mining & Ashurst LeBoeuf National Oil
Company (50% Utilities Corporation
stake)
C =Completed; P =Pending; L=Lapsed Source: mergermarket
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MID-MARKET DEALS

MENA M&A QUARTERLY MID-MARKET TREND

=
Z VALUE VOLUME
>
3,000 [ 45 [
40
2,500
35
2,000 n 30
= 3
5 2 25
- o
g 1,500 E
e 5 20
[}
>
1,000 15
10
500
5
0 0
Q1 @2 3 Q4 Q1 Q2 @3 Q4 Q1 Q2 @3 Q4 Q1 Q2 Q3 Q4 Q1 Q2 Q3 Q4 Q1 Q2 Q3 Q4 Q1 Q2 @3 Q4 Q1 Q2 Q3 Q4 Q1 Q2 Q3 Q4 Q1 Q2 Q3 Q4 Q1 Q2 Q3 Q4 Q1 Q2 Q3 Q4
04 04 04 04 05 05 05 05 06 06 06 06 07 07 07 07 08 08 08 08 09 09 09 09* 04 04 04 04 05 05 05 05 06 06 06 06 07 07 07 07 08 08 08 08 09 09 09 09*
—— Moving
average
trend line

Monthly M&A Report 226



MID-MARKET LEAGUE TABLES

TOP 10 MID-MARKET FINANCIAL ADVISERS - TOP 10 MID-MARKET LEGAL ADVISERS -
MENA MENA
($70M TO $250M) ($10M TO $250M)
oon [ e [ e [ |
ct-2009 ($m) count 31-0ct-2009 ($m) count
1 Standard Chartered 404 2 1 Clifford Chance 483 ?
2 Morgan Stanley 398 3 2 Linklaters 385 3
3 Credit Suisse 339 2 3 Meitar Liquornik Geva & Leshem 339 3
4 UBS Investment Bank 271 2 Brandwein
5 JPMorgan 253 2 4 Dewey & LeBoeuf 326 3
6 CIMB Group 249 1 3 Baker & McKenzie 314 2
7 EFG-Hermes Holding Company 244 1 6 0'Melveny & Myers 306 3
8 Wachovia Corporation 159 2 7 Shearman & Sterling 267 2
9 Goldman Sachs 155 1 8 Herzog, Fox and Neeman 265 2
10= Aforge Finance 138 1 9= Drew & Napier 249 1
10= Rothschild 138 1 9= WongPartnership 249 1
10 Debersise & Plimpton w

1 Morgan Stanley 398 3
2 Oppenheimer & Co 65 3 1 Linklaters 385 3
3 Standard Chartered 404 2 2 Meitar Liquornik Geva & Leshem 339 3
4 Credit Suisse 339 2 Brandwein
5 UBS Investment Bank 271 ? 3 Dewey & LeBoeuf 326 3
6 JPMorgan 253 2 4 0’'Melveny & Myers 306 3
7 Wachovia Corporation 159 ? 5 Allen & Overy 164 3
8 KPMG 88 2 6 Clifford Chance 483 2
9 CIMB Group Sdn Bhd 249 i 7 Baker & McKenzie 314 2
10 EFG-Hermes Holding Company 244 1 8 Shearman & Sterling 267 2
Source: mergermarke 9 Herzog, Fox and Neeman 265 2
10 Pillsbury Winthrop Shaw Pittman 159 2
The financial adviser league tables by value and volume have been run from 01 January Source: mergermarket

2009 to 31 October 2009 and exclude lapsed and withdrawn deals. The tables cover all

sectors and are based on the geography of either the target, bidder or seller being

The Middle East & North Africa. The legal adviser league tables by value and volume have been run from 01 January
2009 to 31 October 2009 and include lapsed and withdrawn deals. The tables cover all
sectors and are based on the geography of either the target, bidder or seller being
The Middle East & North Africa.
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