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RADVision Ltd.
EXPLANATORY NOTE
The following exhibits are attached:

99.1  Press Release re RADVISION Comments on Cisco Announcement Regarding Tandberg dated
October 1, 2009

99.1 Press Release re RADVISION to Report Third Quarter 2009 Results on October 29th dated
October 1, 2009

99.2  Press Release re Radvision to Present at Kaufman Bros. Investor Conference on September 9th
dated September 2, 2009
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Exhibit 99.1

RADVISION Comments on Cisco Announcement Regarding Tandberg

Press Release
Source: RADVISION
On Thursday October 1, 2009, 11:45 am EDT

TEL AVIV, Israel--(BUSINESS WIRE)--In response to inquiries, RADVISION (Nasdaq: RVSN - News) today commented on
the announced tender offer by Cisco for Tandberg. The Company noted that Cisco is its largest customer and that RADVISION
technology is deeply embedded into a range of Cisco videoconferencing solutions.

RADVISION is in the process of assessing the effect of this proposed transaction on its business over the short and long term
and any opportunities it may create.

Over the past two years, the Company has been implementing a strategy to broaden and deepen its partner and customer base
and has recently introduced a more complete and refreshed product portfolio. The Company will continue to execute this
strategy.

Boaz Raviv, CEO, commented: “While this news was unexpected, we are fully committed to continuing our strategy of
advancing our technology leadership and providing the best price performance video solutions to our partners and
marketplace.”

About RADVISION

RADVISION (Nasdaq: RVSN - News) is the industry’s leading provider of market-proven products and technologies for
unified visual communications over IP, 3G and IMS networks. With its complete set of standards-based video networking
infrastructure and developer toolkits for voice, video, data and wireless communications, RADVISION is driving the unified
communications evolution by combining the power of video, voice, data and wireless — for high definition video conferencing
systems, innovative converged mobile services, and highly scalable video-enabled desktop platforms on IP, 3G and emerging
next-generation IMS networks. To gain additional insights into our products, technology and opinions, visit
blog.radvision.com. For more information about RADVISION, visit www.radvision.com.

Contact:

Corporate:

RADVISICON

Adi Sfadia, +1 201-689-6340
Chief Financial Officer
cfo@radvision.com

or

Media Relations:

Dukas Public Relations

Sean Carney, +1 212-704-7385
sean@dukaspr.com

or

Investor Relations:
Comm-~Partners LLC

June Filingeri, +1 203-972-0186
junefil@optonline.net
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Exhibit 99.2

RADVISION to Report Third Quarter 2009 Results on October 29th

Press Release
Source: RADVISION
On Thursday October 1, 2009, 8:00 am EDT

TEL AVIV, Israel--(BUSINESS WIRE)--RADVISION (Nasdaq: RVSN - News), a leading provider of video network
infrastructure and developer tools for unified visual communications over IP, 3G, and emerging next-generation IMS networks,
will report its financial results for the third quarter of 2009 on Thursday, October 29, 2009. The press release will be issued at
approximately 8:00 a.m. (Eastern).

Third Quarter 2009 Conference Call:
Date: October 29, 2009
Time: 9:00 a.m. (Eastern)
Dial-In: 1-877-601-3546
+1-210-839-8500 (International dialers)
Passcode: “RADVISION”

Boaz Raviv, Chief Executive Officer, and Adi Sfadia, Chief Financial Officer, will review the quarter’s results, discuss the
Company’s outlook and take questions from the investment community on the call.

Webcast:

A live webcast of the conference call will be available on the Company's website and archived on the site until the next quarter.
Simply click on the following link or copy it onto your browser: www.radvision.comyCorporate/Investors/FinancialReports/.

Presentation:

A PowerPoint presentation highlighting key financial metrics will be available in the Investor Relations section of the
company’s website, www.radvision.com. The presentation will be available beginning at 8:00 a.m. (Eastern) on October 29™
and remain on the site through the fourth quarter of 2009.

Conference Call Replay:
Date:  October 29 to November 5, 2009 (Available approximately one hour after call conclusion)
Dial-In: 1-866-403-7114

+1-203-369-0584 (International dialers)
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About RADVISION

RADVISION (Nasdaq: RVSN - News) is the industry’s leading provider of market-proven products and technologies for
unified visual communications over IP, 3G and IMS networks. With its complete set of standards-based video networking
infrastructure and developer toolkits for voice, video, data and wireless communications, RADVISION is driving the unified
communications evolution by combining the power of video, voice, data and wireless ~ for high definition video conferencing
systems, innovative converged mobile services, and highly scalable video-enabled desktop platforms on IP, 3G and emerging
next-generation IMS networks. To gain additional insights into our products, technology and opinions, visit
blog.radvision.com. For more information about RADVISION, visit www.radvision.com.

Contact:

Corporate Contacts:

RADVISION

Adi Sfadia, +1 201-689-6340
Chief Financial Officer
cfo@radvision.com

OR

Investor Relations:
Comm-Partners LLC

June Filingeri, +1 203-972-0186
junefil@optonline.net
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Exhibit 99.3

Radyvision to Present at Kaufman Bros. Investor Conference on September 9th

Presentation to be webcast and archived
Press Release

Source: RADVISION

On Wednesday September 2, 2009, 8:00 am EDT

TEL AVIV--(BUSINESS WIRE)--RADVISION (Nasdaq: RVSN - News), a leading provider of video network infrastructure
and developer tools for unified visual communications over IP, 3G, and emerging next-generation IMS networks, announced
today that Adi Sfadla Chief Financial Officer, and Robert Romano, Vice President of Enterprise Marketing, will speak at the
Kaufman Bros. 12" Annual Investor Conference in New York City on Wednesday, September 9%, from 11:30 a.m. to 12 noon

(Eastern).

A live webcast of the Company’s presentation can be accessed at www.wsw.com/webcast/kbrol5/rvsn and on the Investor
Events page of the RADVISION web site at www.radvision.com or by clicking on the following link:
http://www.radvision.convInvestorEvents/KB2009.

A replay of the event will be available on the RADVISION web site approximately three hours after the live event and
accessible for ninety days.

About RADVISION

RADVISION (Nasdaq: RVSN - News) is the industry’s leading provider of market-proven products and technologies for
unified visual communications over IP, 3G and IMS networks. With its complete set of standards-based video networking
infrastructure and developer toolkits for voice, video, data and wireless communications, RADVISION is driving the unified
communications evolution by combining the power of video, voice, data and wireless — for high definition video conferencing
systems, innovative converged mobile services, and highly scalable video-enabled desktop platforms on IP, 3G and emerging
next-generation IMS networks. To gain additional insights into our products, technology and opinions, visit
blog.radvision.com. For more information about RADVISION, visit www.radvision.com.

This press release contains forward-looking statements that are subject to risks and uncertainties. Factors that could cause
actual results to differ materially from these forward-looking statements include, but are not limited to, general business
conditions in the industry, changes in demand for products, the timing and amount or cancellation of orders and other risks
detailed from time to time in RADVISION’s filings with the Securities Exchange Commission, including RADVISION’s
Form 20-F Annual Report. These documents contain and identify other important factors that could cause actual results to
differ materially from those contained in our projections or forward-looking statements. Stockholders and other readers are
cautioned not to place undue reliance on these forward-looking statements, which speak only as of the date on which they
are made. We undertake no obligation to update publicly or revise any forward-looking statement.

Contact:

Corporate:

RADVISION

Adi Sfadia, 201-689-6340
Chief Financial Officer
cfo@radvision.com

or

Investor Relations:
Comm-Partners LLC

June Filingeri, 203-972-0186
junefil@optonline.net
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RADVision Ltd.
EXPLANATORY NOTE

The following exhibits are attached:

99.1 RADVision Ltd. Proxy Statement for Annual General Meeting to be held
November 30, 2009.

99.2  Form of Proxy Card.
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Exhibit 99.1

RADVISION LTD.
24 Raoul Wallenberg Street
Tel Aviv 69719, Israel

QOctober 21, 2009

NOTICE OF 2009 ANNUAL GENERAL MEETING OF SHAREHOLDERS

Dear RADVISION Ltd. Shareholders:

We cordially invite you to the 2009 Annual General Meeting of Shareholders of RADVISION Ltd., or the
Company, to be held at 10:00 a.m. (Israel time) on November 30, 2009, at the Company’s offices at 24 Raoul
Wallenberg Street, Tel Aviv, Israel, for the following purposes:

1.

To ratify and approve the reappointment of Kost Forer Gabbay & Kasierer, registered public
accountants, a member of Ernst & Young Global, as the Company’s independent registered public
accountants for the year ending December 31, 2009, and to authorize the Board of Directors of the
Company to delegate to the Audit Committee of the Board of Directors the authority to fix such
independent registered public accountants’ compensation in accordance with the volume and nature of
their services;

To approve an amendment to the Company’s Articles of Association in order to permit a vacancy in two
of the three director classes at any given time;

To approve an equity-based compensation plan for directors (other than the current Chairman of the
Board of Directors);

To approve an equity-based compensation plan for the current Chairman of the Board of Directors;
To reelect Mr. Joseph Atsmon and Ms. Liora Lev as outside directors for additional three-year terms;
To approve the remuneration to be paid to Mr. Joseph Atsmon and Ms. Liora Lev as outside directors;

To review and discuss the Company’s directors’ annual report to shareholders, auditor’s report and
consolidated financial statements for the year ended December 31, 2008; and

To transact such other business as may properly come before the annual general meeting or any
adjournment thereof.

The Board of Directors recommends that you vote in favor of all of the proposals, which are described in the
attached proxy statement.

Shareholders of record at the close of business on October 21, 2009 are entitled to notice of and to vote at the
meeting. You can vote either by mailing in your proxy or in person by attending the Meeting. If voting by mail, the
proxy must be received by the Company’s transfer agent or at its registered office in Israel at least forty-eight (48)
hours prior to the appointed time of the meeting to be validly included in the tally of ordinary shares voted at the
meeting. If you attend the meeting, you may vote in person and your proxy will not be used. Detailed proxy voting
instructions are provided both in the proxy statement and on the enclosed proxy card.
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By Order of the Board of Directors

Zohar Zisapel
Chairman of the Board of Directors



RADVISION LTD.
24 Raoul Wallenberg Street
Tel Aviv 69719, Israel
Tel: +972-3-767-9360

PROXY STATEMENT
2009 ANNUAL GENERAL MEETING OF SHAREHOLDERS

This Proxy Statement is being furnished in connection with the solicitation of proxies on behalf of the Board
of Directors of RADVISION Ltd., or the Company, to be voted at the 2009 Annual General Meeting of Shareholders,
or the Meeting, and at any adjournment thereof, pursuant to the accompanying Notice of 2009 Annual General
Meeting of Shareholders. The Meeting will be held at 10:00 a.m. (Israel time) on Monday, November 30, 2009 at the
Company’s offices at 24 Raoul Wallenberg Street, Tel Aviv, Israel.

This Proxy Statement, the attached Notice of 2009 Annual General Meeting of Shareholders and the enclosed
proxy card, are being mailed to shareholders on or about October 26, 2009.

Purpose of the Meeting

At the Meeting, shareholders will be asked to consider and vote upon the following matters: (i) approval and
ratification of the reappointment of Kost Forer Gabbay & Kasierer, registered public accountants, a member of Emst
& Young Global, as the Company’s independent registered public accountants for the year ending December 31,
2009, and to authorize the Board of Directors of the Company, or the Board of Directors, to delegate to the Audit
Committee of the Board of Directors, or the Audit Committee, the authority to fix such independent registered public
accountants’ compensation in accordance with the volume and nature of their services; (ii) approval of an amendment
to the Company’s Articles of Association under which the Company will be permitted to create a vacancy in two of
the three director classes at any given time; (iii) approval of an equity-based compensation plan for directors (other
than the current Chairman of the Board of Directors); (iv) approval of an equity-based compensation plan for the
current Chairman of the Board of Directors; (v) reelection of Mr. Joseph Atsmon and Ms. Liora Lev as outside
directors of the Company for additional three-year terms; (vi) approval of the remuneration to be paid to Mr. Joseph
Atsmon and Ms. Liora Lev as outside directors. In addition, the directors’ annual report to shareholders, the auditor’s
report, and consolidated financial statements for the year ended December 31, 2008 will be reviewed and discussed at

the Meeting.

The Company is not aware of any other matters that will come before the Meeting. If any other matters
properly come before the Meeting, the persons designated as proxies intend to vote on such matters in accordance
with the judgment of the Board of Directors.

Proxy Procedure

Only holders of record of the Company’s ordinary shares, par value of NIS 0.1 per share, as of the close of
business on October 21, 2009 are entitled to notice of, and to vote in person or by proxy at, the Meeting. As of
October 21, 2009, the record date for determination of shareholders entitled to vote at the Meeting, there were
19,508,380 outstanding ordinary shares.

® Voting in Person. If your shares are registered directly in your name with the Company’s transfer
agent (i.e. you are a “registered shareholder”), you may attend and vote in person at the Meeting. If you
are a beneficial owner of shares registered in the name of your broker, bank, trustee or nominee (i.e.
your shares are held in “street name™), you are also invited to attend the meeting; however, to vote in
person at the Meeting as a beneficial owner, you must first obtain a “legal proxy” from your broker,
bank, trustee or nominee authorizing you to do so.

¢ Voting by Mail. You may submit your proxy by mail by completing, signing and mailing the enclosed
proxy card in the enclosed, postage-paid envelope, or, for shares held in street name, by following the
voting instructions provided by your broker, bank trustee or nominee. The proxy must be received by
the Company’s transfer agent or at the Company’s registered office in Israel at least forty-eight (48)
hours prior to the appointed time of the Meeting to be validly included in the tally of ordinary shares
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voted at the Meeting. If directions are not given or directions are not in accordance with the options
listed on a proxy card, such shares will be voted FOR the nominees for outside director and each
proposal for which the Board of Directors recommends a vote FOR.

Change or Revocation of Proxy

If you are a registered shareholder, you may change your vote at any time prior to the exercise of authority
granted in the proxy by delivering a written notice of revocation to the Company’s Corporate Secretary, by granting a
new proxy bearing a later date using, or by attending the Meeting and voting in person. Attendance at the Meeting
will not cause your previously granted proxy to be revoked unless you specifically so request.

If your shares are held in street name, you may change your vote by submitting new voting instructions to
your broker, bank, trustee or nominee or, if you have obtained a legal proxy from your broker, bank, trustee or
nominee giving you the right to vote your shares, by attending the Meeting and voting in person.

Quorum

The presence of at least two shareholders, holding at least one-third (1/3) of the Company’s issued share
capital, represented in person or by proxy at the Meeting, will constitute a quorum. If within half an hour from the
time designated for the Meeting (or within such longer time not exceeding one hour as the Chairman of the Meeting
may decide) a quorum is not present, the Meeting will stand adjourned to the same day in the following week, at the
same time and place. If within half an hour from the time designated for the reconvened Meeting a quorum is not
present, the shareholders present in person or by proxy will constitute a quorum.

Abstentions and broker non-votes will be counted towards the quorum. Broker non-votes occur when
brokers that hold their customers’ shares in street name sign and submit proxies for such shares and vote such shares
on some matters but not on others. This would occur when brokers have not received any instructions from their
customers, in which case the brokers, as the holders of record, are permitted to vote on “routine” matters, which
include the election of directors and the ratification of the appointment of an independent registered public accounting
firm, but not on non-routine matters.

Unsigned or unreturned proxies, including those not returned by banks, brokers, or other record holders, will
not be counted for quorum or voting purposes.

Majority Vote Standard

Each ordinary share entitles the holder to one vote. An affirmative vote of the holders of a majority of the
ordinary shares represented at the Meeting, in person or by proxy, entitled to vote and voting thereon, is required to
approve each of the proposals, except as otherwise stated in the proposal.

In tabulating the voting result for any particular proposal, shares that constitute broker non-votes and abstentions are

not considered votes cast on that proposal. Unsigned or unreturned proxies, including those not returned by banks,
brokers, or other record holders, will not be counted for voting purposes.
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Beneficial Ownership of Ordinary Shares by Certain Beneficial Owners and Management

The following table sets forth certain information as of October 21, 2009 (unless otherwise indicated below)
regarding the beneficial ownership by (i) all shareholders known to the Company to own beneficially more than 5% of
the Company’s ordinary shares, (ii) each of the Company’s directors, and (iii) all directors and executive officers as a
group:

Percentage of

Number of ordinary outstanding
shares beneficially ordinary
Name owned (1) shares (2)
ZOhar ZISAPEL ..ottt 4,876,151(3) 24.86%
Yehuda ZiSAPEL.......covevieieerieeeircieeiceeeteece s seneeesnesanes 1,341,950 (4) 6.88%
Royce & Associates, LLC ... sececees 1,741,600 (5) 8.93%
Renaissance Technologies, LLC ........cccooovvviivirireeveeeeeeseeesenn, 1,513,023 (6) 7.76%
Clough Capital Partners L.P...........cccccovveevirvveieevincs s, 1,232,973 (7) 6.32%
TimesSquare Capital Management, LLC ......cc.ccoovvevvvrervienrenn, 1,184,900 (8) 6.07%
Systematic Financial Management, L.P..........ccoocorvvvmvreernnns 1,124,890 (9) 5.77%
JOSEPh ASINON......vvcireiiiirir et *
LIOTa LEV....cciiivieiecrrrirss sttt r vt * *
Y0seph Linde......covviicinivrrie ettt * *
Efraim Wachtel.........ccooecinenirnininiccee e seennenes * *
All directors and executive officers as a group (8
PEISOMIS) . . ettt itine ettt etivnceeristertoseeeestseeneeseeseeessseereeones 5,369,578 27.52%
* Less than 1%
) Beneficial ownership is determined in accordance with the rules of the Securities and Exchange Commission,

or the SEC, and generally includes voting or investment power with respect to securities. Ordinary shares
relating to options currently exercisable or exercisable within 60 days of the date of this Proxy Statement are
deemed outstanding for computing the percentage of the person holding such securities but are not deemed
outstanding for computing the percentage of any other person. Except as indicated by footnote, and subject
to community property laws where applicable, the persons named in the table above have sole voting and
investment power with respect to all shares shown as beneficially owned by them.

(2) The percentages shown are based on 19,508,380 ordinary shares issued and outstanding (which excludes
3,007,843 ordinary shares held as treasury stock) as of October 21, 2009.

3) Includes (i) 3,223,235 ordinary shares owned of record by Mr. Zohar Zisapel; (ii) 33,750 ordinary shares
issuable upon the exercise of currently exercisable options granted to Mr. Zohar Zisapel, which have an
exercise price of $19.59 per share and expire in July 2013; (iii) 1,121,097 ordinary shares owned of record by
Lomsha Ltd., an Israeli company controlled by Mr. Zohar Zisapel; (iv) 310,856 ordinary shares owned of
record by Michael and Klil Holdings (93) Ltd., an Israeli company controlled by Mr. Zohar Zisapel; and (v)
187,213 ordinary shares owned of record by RAD Data Communications Ltd., an Israeli company. Mr.
Zohar Zisapel is a principal shareholder and Chairman of the board of directors of RAD Data
Communications Ltd. Mr. Zohar Zisapel and his brother, Mr. Yehuda Zisapel, have shared voting and
dispositive power with respect to the shares held by RAD Data Communications Ltd.

4) Based solely upon, and qualified in its entirety with reference to, a Schedule 13G/A filed with the SEC on
January 21, 2009. Includes: (i) 751,901 ordinary shares owned of record by Mr. Yehuda Zisapel; (ii)
402,836 ordinary shares owned of record by RADbit Inc., an Israeli company wholly-owned by Mr. Yehuda
Zisapel; and (iii) 187,213 ordinary shares owned of record by RAD Data Communications Ltd., an Israeli
company. Mr. Yehuda Zisapel is a principal shareholder and a director of RAD Data Communications Ltd.
Mr. Yehuda Zisapel and his brother, Mr. Zohar Zisapel, have shared voting and dispositive power with
respect to the shares held by RAD Data Communications Ltd.

(5) Based solely upon, and qualified in its entirety with reference to, a Schedule 13G/A filed with the SEC on
January 30, 2009.
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(6) Based solely upon, and qualified in its entirety with reference to, a Schedule 13G filed with the SEC on
February 13, 2009. The Schedule 13G/A was filed by Renaissance Technologies LLC and James H. Simons
due to his controlling interest in Renaissance Technologies LLC.

(7 Based solely upon, and qualified in its entirety with reference to, a Schedule 13G/A filed with the SEC on
February 10, 2009. The Schedule 13G/A reflects that the shares include shares beneficially owned by
investment companies, pooled investment vehicles and other accounts for which Clough Capital Partners
L.P. serves as investment adviser. Such shares may be deemed beneficially owned by (a) Clough Capital
Partners L.P., (b) Clough Capital Partners LLC, the general partner of Clough Capital Partners L.P., and (c)
Messrs. Clough, Canty and Brock, the managing members of Clough Capital Partners LLC. Each such entity
and person disclaims beneficial ownership of such shares except to the extent of its respective pecuniary
interest therein.

(8) Based solely upon, and qualified in its entirety with reference to, a Schedule 13G/A filed with the SEC on
January 31, 2008.

9) Based solely upon, and qualified in its entirety with reference to, a Schedule 13G/A filed with the SEC on
February 13, 2009.

I. RATIFICATION AND APPROVAL OF APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC
ACCOUNTANTS
(Item 1 on the Proxy Card)

The Board of Directors first appointed Kost Forer Gabbay & Kasierer, registered public accountants, a
member of Ernst & Young Global, as the Company’s independent public accountants in July 2002 and has
reappointed the firm as the Company’s independent public accountants since such time.

At the Meeting, shareholders will be asked to approve the reappointment of Kost Forer Gabbay & Kasierer as
the Company’s independent registered public accountants for the year ending December 31, 2009, and until the 2010
annual general meeting, pursuant to the recommendation of the Audit Committee and Board of Directors. As a result
of Kost Forer Gabbay & Kasierer’s familiarity with the Company’s operations and reputation in the auditing field, the
Audit Committee and Board of Directors believe that the firm has the necessary personnel, professional qualifications
and independence to act as the Company’s independent registered public accountants.

At the Meeting, shareholders will also be asked to authorize the Board of Directors to delegate to the Audit
Committee the authority to fix the compensation of the Company’s independent auditors in accordance with the
volume and nature of their services. With respect to fiscal year 2008, the Company paid Kost Forer Gabbay &
Kasierer $260,000 for audit services and $35,000 for tax-related services.

It is therefore proposed that at the Meeting the following resolution be adopted:

“RESOLVED, that the appointment of Kost Forer Gabbay & Kasierer, a member of Ernst & Young Global,
as the independent registered public accountants of the Company for the year ending December 31, 2009 and
until the Company’s 2010 annual general meeting, be and hereby is ratified and approved; and that the Board
of Directors be, and it hereby is, authorized to delegate to the Audit Committee the authority to fix the
compensation of such independent registered public accountants in accordance with the volume and nature of
their services.”

The affirmative vote of the holders of a majority of the ordinary shares represented at the Meeting, in person
or by proxy, entitled to vote and voting thereon, is required to approve the foregoing resolutions.

The Board of Directors recommends a vote FOR the foregoing resolution.
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II. APPROVAL OF AN AMENDMENT TO THE ARTICLES OF ASSOCIATION
(Item 2 on the Proxy Card)

At the Meeting, shareholders will be asked to approve an amendment to the Company’s Articles of
Association under which a vacancy in two of the three director classes at any given time will be permitted.

At the Company’s 2004 annual general meeting, shareholders approved an amendment to the Company’s
Articles of Association under which the Board of Directors, other than the outside directors, was re-classified into
three classes, Class A, Class B and Class C, each consisting of a number of directors equal as nearly as practicable to
one-third of the total number of non-outside directors. Under the amended Articles of Association, generally, at each
annual meeting of shareholders one class of directors is elected for a term of three-years, such that in any given year
one class of directors is up for reelection. At the Company’s 2008 annual general meeting, the shareholders approved
an amendment to the Company’s Articles of Association to permit the creation of a vacancy in one of the three
director classes at any given time.

The Board of Directors is currently composed of five directors, including three outside directors appointed in
accordance with the Israeli Companies Law, 5759-1999, or the Companies Law (see Item IV below regarding outside
directors). Messrs. Zohar Zisapel and Efraim Wachtel, Class C directors, were appointed to serve as directors until
the Company’s 2010 annual general meeting of shareholders.

Mr. Andreas Mattes, the Company’s former Class B director, resigned from the Board of Directors effective
as of December 31, 2008 and the Board of Directors resolved not to nominate a successor Class B director for election
at the Meeting since the Board of Directors believes that its current size, five members, is sufficient. In order to
permit the Board of Directors to not nominate a new Class A or B director at this time, the Board of Directors believes
it would be in the Company’s best interest to amend its Articles of Association to permit the creation of a vacancy in
two of the three director classes at any given time.

It is therefore proposed that at the Meeting the following resolution be adopted:

“RESOLVED, that Article 87(a) of the Company’s Articles of Association is hereby amended to read as
follows:

“87. (a). Directors (other than External Directors referred to in paragraph (c) of this Article 87) shall
be elected at the Annual General Meeting by an Ordinary Resolution. The Directors, other
than External Directors, shall be divided into three (3) classes, each consisting of
approximately one-third of the non-External Directors, provided, however, that subject to
the statutes, vacancies at any given time in two of the three aforesaid classes shall be
permitted. The three classes are to be designated Class A, Class B, and Class C and shall
initially consist of one director, one director and two directors, respectively. The term of
office of the director in Class A shall expire at the end of the first Annual General Meeting
after his or her initial election; the term of office of the director in Class B shall expire at
the end of the second Annual General Meeting after his or her initial election; and the term
of office of the directors in Class C shall expire at the end of the third Annual General
Meeting after their initial election. At each Annual General Meeting after the initial
classification of the Board, the class of directors whose term expires at the time of such
election shall be elected to hold office until the third succeeding Annual General Meeting.
Each director shall hold office until the end of the Annual General Meeting at which his or
her term ends, or until his or her office is vacated pursuant to these Articles or the
Companies Law, in which event his or her successor may be appointed by the shareholders
of the Company for a term ending on the scheduled end date for the service of such
director. The General Meeting is not entitled to remove from office any director, other than
an External Director, prior to the end of the Annual General Meeting at which his or her
term ends.”

The affirmative vote of the holders of a majority of the ordinary shares represented at the Meeting, in person
or by proxy, entitled to vote and voting thereon, is required to approve the foregoing resolution.

The Board of Directors recommends a vote FOR the foregoing resolution.
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III. APPROVAL OF EQUITY-BASED COMPENSATION PLAN FOR DIRECTORS (OTHER THAN THE
CURRENT CHAIRMAN OF THE BOARD OF DIRECTORS)
(Item 3 on the Proxy Card)

The Company’s Articles of Association provide for a board of directors consisting of no less than five and no
more than nine members or such other number as may be determined from time to time at a general meeting of
shareholders. The Board of Directors is currently composed of five directors.

In accordance with the Company’s Articles of Association, the Board of Directors is divided into three
classes (other than outside directors), each consisting of a number of directors equal as nearly as practicable to one-
third of the total number of non-outside directors. Generally, at each Annual General Meeting, one class of directors
is elected for a terny of three years by a vote of the holders of a majority of the voting power represeritéd and voting at
such meeting. At the Company’s 2008 Annual General Meeting, the shareholders approved an amendment to the
Company’s Articles of Association under which the Company is permitted to create a vacancy in one of the three
director classes at any given time and at the Meeting, shareholders are being asked to approve an amendment to the
Company’s Articles of Association to permit the creation of vacancies in two of the three director classes at any given
time (see Item II). As detailed in Item II, the Company’s Class A and Class B director classes are currently vacant. In
addition, the Company’s has two outside directors pursuant to the Companies Law, who also serve for three-year
terms.

As an incentive for the activities and efforts of the members of the Board of Directors, the Audit Committee
and the Board of Directors have approved, subject to shareholder approval, the following equity-based compensation
plan for directors: (i) for each year of service as a director, an annual grant of options to purchase 10,000 ordinary
shares to each of the directors, other than the current Chairman of the Board of Directors or any outside director who
is determined by the Board of Directors to be an “expert outside director,” as defined in the Companies Regulations
(Rules Regarding Compensation and Expenses to Outside Directors), 2000, as amended, or the Regulations, and
described in Item VI below; and (ii) for each year of service as an outside director who is determined by the Board of
Directors to be an “expert outside director,” an annual grant of options to purchase 13,300 ordinary shares. The term
of the compensation plan shall be for six years commencing from the date of the Meeting and shall be extended, with
respect to any current or future director who is reelected or elected, as applicable, during such six-year period, for the
duration of his or her then pending three-year term. Such equity-based compensation is in addition to the cash
compensation received by outside directors pursuant to Israeli law (see Item VI) and, if approved, will be the only
equity-based compensation that such directors will be entitled to.

Pursuant to the equity-based compensation plan, if approved, an annual grant of options to purchase 10,000
ordinary shares will be awarded to each of the following directors, subject to and commencing as of their next re-
election for an additional three-year term: Mr. Efraim Wachtel and two of the Company’s three outside directors: Dr.
Yoseph Linde and Ms. Liora Lev. Ms. Lev is standing for reelection at the Meeting (see Item V), Mr. Wachtel will be
up for reelection at the 2010 Annual General Meeting and Dr. Linde will be up for reelection at the 2011 Annual
General Meeting. Subject to their re-election at such annual general meetings, options to purchase 10,000 ordinary
shares will be granted to each of the foregoing directors on the date of their reelection and options to purchase 10,000
ordinary shares will be granted to each of them on the date of each annual general meeting held during their three-year
term of service. Therefore, if reelected, each of the foregoing directors will in total be entitled to options to purchase
an aggregate 30,000 ordinary shares during such three-year term. The same mechanism would apply at the time of
any reelection of such director for an additional three-year term, such that if reelected for two additional three-year
terms, each of the foregoing directors will in total be entitled to options to purchase an aggregate 60,000 ordinary
shares during such two three-year terms. The foregoing compensation plan will also apply to any successor or future
director who is elected during the next six years. The term of the equity-based compensation plan will be for a total of
six years commencing from the date of the Meeting; however, with respect to any current or future director who is
reelected during such six-year period, the compensation plan will be extended for the duration of his or her then
pending three-year term.

The shareholders are also being asked to approve the annual grant to each outside director who is determined
by the Board of Directors to be an “expert outside director,” for each year of service, of options to purchase a number
of ordinary shares as described below. In accordance with the Companies Law and the Regulations, the maximum
equity-based compensation payable to “expert outside directors” serving in companies of the Company’s size, is the
average amount of equity-based compensation of “other directors,” as defined in the Regulations and described in
Item VI, plus 33%. The Board of Directors has determined that in view of Mr. Atsmon’s education, experience,
qualifications, professional expertise and deep understanding of the Company’s fields of business, Mr. Atsmon
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qualifies as an “expert outside director.” Mr. Efraim Wachtel and Mr. Zohar Zisapel, the current Chairman of the
Board of Directors, constitute “other directors.” Subject to Mr. Atsmon’s reelection at the Meeting, the approval of an
annual grant of options to purchase ordinary shares to Mr. Wachtel (see above in this Item III) and the approval of an
annual grant of options to purchase ordinary shares to Mr. Zisapel (see Item IV), which may not exceed the amount
based on the formula described above (the calculation of which may change in the event that the Company appoints
additional “other directors” in the future), Mr. Atsmon shall be granted options to purchase up to 13,300 ordinary
shares at the Meeting and thereafter, annually on the date of each annual general meeting during his three-year term
(i.e., at the 2010 and 2011 annual general meetings). This same mechanism would apply at the time of the reelection
of Mr. Atsmon at the 2012 annual general meeting, if reelected. The term of the compensation plan for Mr. Atsmon
will be for six years commencing from the date of the Meeting.

All of the foregoing options will be granted under the Company’s 2000 Employee Stock Option Plan, will be
fully vested and immediately exercisable on the applicable date of grant and will expire 18 months after such
director’s terinination or resignation from office.” “The exercise price per share of the options will be equal to the
closing price per share of the ordinary shares on the NASDAQ Global Market on the applicable date of grant. If the
shareholders approve any change to the terms of this benefit plan with respect to independent directors, within the
meaning of the rules of the SEC and NASDAQ, who are not outside directors, within the meaning of the Companies
Law, during the term of this benefit plan, such new terms shall apply equally to the outside directors.

In addition, in order to enable the Company to continue to attract and retain qualified individuals to serve as
members of the Board of Directors and to enable the Company’s directors to properly realize the benefits of the
options previously granted to them by the Company, it is also proposed to modify the terms of options granted in the
past to the members of the Board of Directors (other than the current Chairman of the Board of Directors) such that
the exercise period of such options be extended from 12 months to 18 months after their termination or resignation
from office.

Under Israeli law, the compensation of directors, including changes in terms of their compensation, is
required to be approved by the audit committee, board of directors and shareholders, in that order. On July 29, 2009,
the Audit Committee and Board of Directors approved the foregoing compensation terms, subject to shareholder
approval.

It is therefore proposed that at the Meeting the following resolution be adopted:

“RESOLVED, that the grant of options to the Company’s directors (other than the current Chairman of the
Board of Directors) who shall serve from time to time and the extension of the exercise period of options
previously granted to the Company’s directors (other than the current Chairman of the Board of Directors),
on the terms and conditions set forth in Item III of the Proxy Statement for the 2009 Annual General Meeting
of Shareholders, be, and the same hereby is, approved.”

Pursuant to the Companies Law, the compensation of directors, including changes in the terms of
compensation, requires the affirmative vote of a majority of the ordinary shares present, in person or by proxy, and
voting on the matter. Pursuant to the Regulations, the approval of the award of equity-based compensation to an
outside director also requires that either (i) at least one-third of the shares of non-controlling shareholders voted on the
matter are voted in favor of the resolution or (ii) the total number of shares of non-controlling shareholders voted
against the matter does not exceed one percent of the voting rights in the Company. The Company has no controlling
shareholders, within the meaning of the Companies Law, with respect to this matter.

In accordance with the Regulations, the award of equity-based compensation to an outside director is subject
to the condition that the compensation plan for the award includes two of the Company’s “other directors” who are not
outside directors. Mr. Efraim Wachtel and Mr. Zohar Zisapel, the current Chairman of the Board of Directors,
constitute “other directors.” Therefore, the adoption of this Item III is subject to shareholder approval of Item IV
below.

The Board of Directors recommends a vote FOR approval of this proposed resolution.
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IV. APPROVAL OF EQUITY-BASED COMPENSATION FOR THE CURRENT CHAIRMAN OF
THE BOARD OF DIRECTORS
(Item 4 on the Proxy Card)

As an incentive for the activities and efforts of Mr. Zohar Zisapel, the current Chairman of the Board of
Directors, or the Chairman, the Audit Committee and the Board of Directors have approved, subject to shareholder
approval, the annual grant of options to purchase 20,000 ordinary shares to the Chairman, in accordance with and
subject to the terms detailed below.

For a discussion regarding the composition of the Board of Directors, see Item III. The Chairman was
reelected as a Class C director at the Company’s 2007 annual general meeting and will be up for reelection at the
Company’s 2010 annual general meeting. If reelected at the 2010 annual general meeting, options to purchase 20,000
ordinary shares will be granted to the Chairman on the date of such meeting, and thereafter, annually during the three-
year period of the Chairman’s term, on the date of each annual genéral meeting (i’e., on the date of the 2011 and 2012
annual general meetings). Therefore, the total amount the Chairman would be entitled to receive would be options to
purchase 60,000 ordinary shares during any three-year term going forward. This same mechanism would apply at the
time of the Chairman’s reelection at the 2013 annual general meeting, so that the Chairman would in total be entitled
to receive options to purchase an aggregate 120,000 ordinary shares during the six years of his two upcoming three-
year terms as Chairman, if reelected. The term of the Chairman’s benefit plan shall be for six years commencing from

the date of the 2010 annual general meeting.

The options will be fully vested and exercisable immediately on the applicable date of grant and will expire
18 months after the Chairman’s termination of or resignation from office. The options will be granted under the
Company’s 2000 Employee Stock Option Plan. The exercise price per share of the options will be equal to the closing
price per share of the Company’s ordinary shares on the NASDAQ Global Market on the applicable date of grant.

In addition, in order to enable the Company to retain qualified individuals like the Chairman, and to enable
the Chairman to properly realize the benefits of the options granted to him in the past by the Company, it is proposed
to modify the terms of options previously granted to the Chairman such that the exercise period of such options be
extended from 12 months to 18 months after his termination or resignation from office.

Under Israeli law, the compensation of directors, including changes in terms of their compensation, is
required to be approved by the audit committee, the board of directors and shareholders, in that order. On July 29,
2009, the Audit Committee and the Board of Directors approved the foregoing compensation terms, subject to
shareholder approval.

It is therefore proposed that at the Meeting the following resolution be adopted:

“RESOLVED, that the grant of options to the current Chairman and the proposed extension of the exercise
period of options previously granted to the current Chairman, on the terms and conditions forth in Item IV of
the Proxy Statement for the 2009 Annual General Meeting of Shareholders, be, and the same hereby are,
approved.”

Approval of this matter will require the affirmative vote of the holders of a majority of the shares present, in
person or by proxy, and voting on the matter. In addition, since Mr. Zohar Zisapel, who has a personal interest in this
matter, beneficially owns 24.86% of the Company’s outstanding shares and 24.68% of the Company’s voting power,
and his brother, Mr. Yehuda Zisapel, who is deemed to have a personal interest in this matter by virtue of such
relationship, beneficially owns 6.88% of the Company’s outstanding shares and voting power, under the Companies
Law together they are considered “controlling shareholders” for this matter. Accordingly, approval of this matter also
requires that either (i) at least one-third of the shares voted on the matter by shareholders who do not have a personal
interest in the matter are voted in favor of the resolution or (ii) the total number of shares voted against the matter by
shareholders who do not have a personal interest in the matter does not exceed one percent of the outstanding voting
power in the Company.

The Companies Law requires that each shareholder voting on this proposal indicate whether or not the
shareholder has a personal interest in the proposal. Otherwise, the shareholder is not eligible to vote on this proposal.
Under the Companies Law, a “personal interest” of a shareholder (i) includes a personal interest of any members of
the shareholder’s family (or their spouses) or a personal interest of a company with respect to which the shareholder
(or such family member) serves as a director or the chief executive officer, owns at least 5% of the shares or has the
right to appoint a director or the chief executive officer and (ii) excludes an interest arising solely from the ownership
of shares. Accordingly, the enclosed form of proxy includes a certification that you do not have a personal interest in
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this proposal. If you believe that you may have a personal interest, please contact the Company’s General Counsel at
+972-3-767-9394 for instructions on how to vote your shares on this matter and indicate that you have a personal
interest or, if you hold your shares in “street name,” you may also contact the representative managing your account,
who could then contact the Company on your behalf.

The Board of Directors recommends a vote FOR approval of this proposed resolution.

V. REELECTION OF OQUTSIDE DIRECTORS
(Items SA and 5B on the Proxy Card)

The Companies Law requires Israeli companies with shares that have been offered to the public in or outside
of Israel to appoint at least two outside directors. The Company currently has three outside directors, two of whom are
up for reelection at this Meeting.

No person may be appointed as an outside director if the person or the person’s relative, partner, employer or
any entity under the person’s control has or had, on or within the two years preceding the date of the person’s
appointment to serve as outside director, any affiliation with the Company or any entity controlling, controlled by or
under common control with the Company. The term affiliation includes: an employment relationship; a business or
professional relationship maintained on a regular basis; control; and service as an office holder (excluding service as
an outside director of a company that is offering its shares to the public for the first time). In addition, no person may
serve as an outside director if the person’s position or other activities create, or may create, a conflict of interest with
the person’s responsibilities as an outside director or may otherwise interfere with the person’s ability to serve as an
outside director. If, at the time outside directors are to be appointed, all current members of a company’s board of
directors are of the same gender, then at least one outside director must be of the other gender.

A person is qualified to serve as an outside director only if he or she has “accounting and financial expertise”
or “professional qualifications,” as such terms are defined under regulations promulgated under the Companies Law.
At least one outside director must have “accounting and financial expertise.” However, Israeli companies listed on
certain stock exchanges outside Israel, including The NASDAQ Global Market, such as the Company, are not
required to appoint an outside director with “accounting and financial expertise” if a director with accounting and
financial expertise who qualifies as an independent director for purposes of audit committee membership under the
laws of the foreign country in which the stock exchange is located serves on its board of directors. All of the outside
directors of such a company must have “professional qualifications.”

Any committee of the board of directors that is authorized to exercise powers vested in the board of directors
must include at least one outside director and the audit committee must include all of the outside directors. An outside
director is entitled to compensation as provided in the Regulations and is otherwise prohibited from receiving any
other compensation, directly or indirectly, in connection with such service (see Item VI).

Outside directors are elected by the shareholders. In general, outside directors serve for an initial three-year
term, which may be renewed for an additional three-year term. However, Israeli companies listed on certain stock
exchanges outside Israel, including the NASDAQ Global Market, such as the Company, may appoint an outside
director for additional terms of not more than three years subject to certain conditions. Such conditions include the
determination by the audit committee and board of directors, that in view of the director’s professional expertise and
special contribution to the company’s board of directors and its committees, the appointment of the outside director
for an additional term is in the best interest of the company. Outside directors can be removed from office only by the
same special percentage of shareholders as can elect them, or by a court, and then only if an outside director ceases to
meet the statutory qualifications with respect to his or her appointment or if the outside director violates his or her

duty of loyalty to the company.

Mr. Joseph Atsmon was elected to serve as an outside director of the Company at the Company’s 2003
annual general meeting of shareholders for an initial three-year term and was reelected at the Company’s 2006 annual
general meeting of shareholders to serve as an outside director for an additional three-year term. Ms. Liora Lev was
elected to serve as an outside director for an initial three year term at the Company’s 2006 annual general meeting of
shareholders. Dr. Yoseph Linde was elected to serve as an outside director for an initial three year term at the
Company’s 2008 annual general meeting of shareholders.

Accordingly, at the Meeting, shareholders will be asked to reelect Mr. Joseph Atsmon and Ms. Liora Lev as
outside directors of the Company, each for an additional three-year term, effective upon the date of the Meeting. The
Audit Committee and Board of Directors believe that Mr. Atsmon’s continued service as an outside director for a third
term is in the best interest of the Company due to his vast business experience, which is summarized below, and his
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knowledge of the Company, its markets and related fields of operations. The Board of Directors has determined that
Mr. Joseph Atsmon and Ms. Liora Lev each qualifies as an outside director within the meaning of the Companies
Law, after receiving from each of them a declaration confirming his/her qualifications under the Companies Law to be
elected as an outside director. In addition, the Board of Directors has determined that each of Mr. Joseph Atsmon and
Ms. Liora Lev qualifies as an accounting and financial expert, as such term is defined by regulations promulgated
under the Companies Law,

If elected, Mr. Atsmon and Ms. Lev will each receive the cash compensation described in Item VI below and
equity-based compensation described in Item III above (if such Items are approved). In addition, Mr. Atsmon and Ms.
Lev will each continue to benefit from an indemnification agreement, in the form approved by the shareholders at the
Company’s 2007 annual general meeting of shareholders.

Set forth below is a brief biography of each of the nominees for outside director, based upon the records of
the Conipany aitd information furiished to it by each of them. ' o T

Joseph Atsmon has served as a director of NICE-Systems Ltd. since September 2001 and of Ceragon
Networks Ltd. since July 2001. From 1995 until 2000, Mr. Atsmon served as chief executive officer of Teledata
Communication Ltd., a public company acquired by ADC Telecommunication Inc. in 1998. From 1986 until 1995,
Mr. Atsmon served in various positions at Tadiran Ltd., among them a division president and corporate vice president
for Business Development. Mr. Atsmon holds a B.Sc. degree in Electrical Engineering (summa cum laude) from the
Technion - Israel Institute of Technology.

Liora Lev is the founder and has served as general partner of Ascend Technology Ventures since 1999. Of
the portfolio companies of Ascend Technology Ventures, Ms. Lev currently serves as a member of the board of
directors of Columbus Application Provider and as a member of the board of directors of SintecMedia Ltd., Intellinx
Ltd. and Can-Fite BioPharma Ltd. (publicly traded on the Tel Aviv Stock Exchange). In addition, Ms. Lev serves as
the chief executive officer and as a director of Advanced Technology Acquisition Corporation (publicly traded on the
American Stock Exchange, symbol: AXC), positions she has held since August, 2006. From 1994 until 2000, Ms.
Lev served as Commissioner of the Israel Securities Authority and as a member of the Israeli Accounting Standards
Board. From 1992 until 1998, Ms. Lev served as chief financial officer and was in charge of the chief information
officer of Ashtrom Group. Ms. Lev is a certified public accountant in Israel, with over 20 years of experience in
business management, information systems management and finance of public and private companies. Ms. Lev holds
a B.A. in Accounting and Economics and an M.Sc. degree in Management Science, specializing in information
systems, both from Tel Aviv University. Ms. Lev is also a graduate of the Advanced Management Program, Harvard
Business School.

The Company is not aware of any reason why either of the nominees, if elected, would be unable or
unwilling to serve as an outside director.

1t is therefore proposed that at the Meeting the following resolutions be adopted:

“RESOLVED, that Mr. Joseph Atsmon be elected to serve as an outside director of the Company, within the
meaning of the Companies Law, effective immediately, for an additional term of three years.”

“RESOLVED, that Ms. Liora Lev be elected to serve as an outside director of the Company, within the
meaning of the Companies Law, effective immediately, for an additional term of three years.”

The election of each of the nominees for outside directors requires the affirmative vote of a majority of
ordinary shares represented at the Meeting, in person or by proxy, entitled to vote and voting on the matter, provided
that either (i) the shares voting in favor of such resolution include at least one-third of the shares of non-controlling
shareholders who vote on the matter (excluding the vote of abstaining shareholders), or (ii) the total shareholdings of
the non-controlling shareholders who vote against such proposal do not represent more than 1% of the voting rights in
the Company. The Company does not currently have any controlling shareholders, within the meaning of the
Companies Law, with respect to this matter.

The Board of Directors recommends a vote FOR the foregoing resolutions.
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VI. APPROVAL OF REMUNERATION TO BE PAID TO OUTSIDE DIRECTORS
(Items 6A and 6B on the Proxy Card)

The remuneration of outside directors of an Israeli company is regulated by the Regulations, and the
Companies Regulations (Alleviation for Public Companies whose Shares are Traded on a Stock Exchange Outside of
Israel), 2000, as amended. Under the Companies Law and pursuant to the Regulations, a company is generally
required to pay its outside directors a minimum cash compensation in the form of an annual fee and a per meeting
attendance fee (including for attendance at board of directors committee meetings) in the manner set forth in the
Regulations. Provided that the requirements for payment of the minimum annual and per meeting attendance fees are
met, a company may elect to also compensate its outside directors in the form of a grant of securities. Such grant of
securities must be made under a compensation plan that includes all of a company’s office holders and must be in
proportion o the securities granted to a comipany’s “other directors,” as defined in the Regulations, provided that the
company has at least two “other directors,” which the Company currently does. The term “other director” generally
refers to a director who is not an outside director, a controlling shareholder, an employee or service provider of the
company, an entity that is a controlling shareholder of the company or an entity controlled by a controlling
shareholder of the company, or a director who is not compensated by the company (compensation in the form of
securities does not constitute compensation for these purposes except for purposes of determining the proportionate
compensation offered to the outside directors in the form of securities). The securities awarded to the outside
directors may not be less than the securities awarded to any “other director” nor may the award exceed the average
securities awarded to all of the “other directors,” and shall be paid at the same time that compensation is awarded to
the “other directors.” A company is also required to reimburse an outside director for certain expenses set forth in the
Regulations.

A nominee for outside director must be informed of the compensation to be paid by a company (and in the
case of a grant of securities, also the terms of grant) prior to the nominee’s consent to serve in such capacity, and such
compensation generally may not be modified during any three-year term of service. Also, the compensation paid to
each of a company’s outside directors must be the same, regardless of the form of compensation, except that “expert
outside directors” may receive higher compensation than non-experts. However, at the time a new outside director is
appointed, a company may decide that at the end of the term of a serving outside director, the new outside director
will receive compensation that is less than the serving outside director. In addition, at the time a new outside director
is appointed, a company may modify the compensation of a serving outside director provided such change is
beneficial to such outside director.

The Board of Directors has determined that for the purpose of Mr. Atsmon’s compensation as an outside
director of the Company, in view of Mr. Atsmon’s education, experience, qualifications, professional expertise and
deep understanding of the Company’s fields of business, Mr. Atsmon qualifies as an “expert outside director.”

As described above, pursuant to the Regulations, an “expert outside director” may be granted a higher
compensation than other outside directors. The Company intends to grant to its “expert outside directors” a higher
equity-based compensation as set forth in Item III. Subject to the election of Mr. Joseph Atsmon and Ms. Liora Lev
as outside directors for additional three-year terms (see Item V) and shareholder approval of this Item VI, the Audit
Committee and Board of Directors have approved to pay: (i) to Mr. Atsmon, effective as of his election as an outside
director and for the duration of his service in such capacity, compensation in the form of the minimum amount of cash
compensation payable to outside directors (including expert outside directors) in companies of the Company’s size, as
set forth in the Regulations from time to time, which is currently an annual fee of NIS 45,000 (currently equivalent to
approximately $12,149) and a per meeting attendance fee of NIS 1,590 (currently equivalent to approximately $429);
and (i) Ms. Liora Lev, effective as of her election as an outside director and for the duration of her service in such
capacity, compensation in the form of the minimum amount of cash compensation payable to outside directors in
companies of the Company’s size, as set forth in the Regulations from time to time, which is currently an annual fee
of NIS 45,000 (currently equivalent to approximately $12,149) and a per meeting attendance fee of NIS 1,590
(currently equivalent to approximately $429). Such amounts are subject to adjustment for changes in the Israeli
consumer price index after December 2007 and changes in the amounts payable pursuant to Israeli law from time to time.

In addition, subject to the election of Mr. Joseph Atsmon and Ms. Liora Lev as outside directors for
additional three-year terms (see Item V) and shareholder approval of Items III and IV, Mr. Joseph Atsmon and Ms.
Liora Lev will be entitled to the respective equity-based compensation described in Item III.

Under Israeli law, the compensation of outside directors, is required to be approved by the audit committee,
board of directors and shareholders, in that order. On July 29, 2009, the Audit Committee and Board of Directors
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approved the cash compensation terms described above, subject to shareholder approval.
It is therefore proposed that at the Meeting the following resolutions be adopted:

“RESOLVED, subject to the reelection of Mr. Joseph Atsmon as an outside director for an additional three
year term, to pay to Mr. Atsmon, effective as of his reelection as an outside director and for the duration of
his service in such capacity, compensation in the form of the minimum amount of cash compensation payable
to outside directors in companies of the Company’s size, as set forth in the Regulations from time to time.”

“RESOLVED, subject to the reelection of Ms. Liora Lev as an outside director for an additional three year

term, to pay to Ms. Liora Lev, effective as of her election as an outside director and for the duration of her

service in such capacity, compensation in the form of the minimum amount of cash compensation payable to

outside directors in companies of the Company’s size, as set forth in the Regulations from time to time.”
Pursuant to the Companies Law, the compensation of directors requires the affirmative vote of a majority of
the ordinary shares present at the Meeting, in person or by proxy, entitled to vote and voting on the matter.

The Board of Directors recommends a vote FOR the foregoing resolutions.

VII. REVIEW AND DISCUSSION OF DIRECTORS’ ANNUAL REPORT TO SHAREHOLDERS,
AUDITOR'S REPORT AND CONSOLIDATED FINANCIAL STATEMENTS FOR THE YEAR ENDED
DECEMBER 31, 2008

At the Meeting, the director’s report to shareholders, auditor’s report and the audited consolidated financial
statements for the year ended December 31, 2008 will be presented. A discussion with respect to the financial
statements will be held at the Meeting. This Item will not involve a vote of the shareholders.

The Company’s annual report on Form 20-F for the year ended December 31, 2008, including the auditor’s
report and consolidated financial statements for the year ended December 31, 2008, which was filed with the SEC on
March 25, 2009, is available on the Company’s website at www.radvision.com or through the EDGAR website of the
SEC at www.sec.gov. Shareholders may receive a hard copy of the Company’s annual report on Form 20-F for the
year ended December 31, 2008, free of charge, upon request. None of the auditors’ report, consolidated financial
statements, the Form 20-F or the contents of the Company’s website form part of the proxy solicitation material.

VHI. OTHER MATTERS
The Board of Directors does not intend to bring any matters before the Meeting other than those specifically
set forth in the Notice of the Meeting and knows of no matters to be brought before the Meeting by others. If any
other matters properly come before the Meeting, it is the intention of the persons named in the accompanying proxy to
vote such proxy in accordance with the judgment of the Board of Directors.
By Order of the Board of Directors,

Zohar Zisapel
Chairman of the Board of Directors

October 21, 2009
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Exhibit 99.2

RADVISION LTD.

24 Raoul Wallenberg Street
Tel Aviv 69719, Israel

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undersigned hereby appoint(s) Israel (Rael) Kolevsohn and Adi Sfadia, or either of them, attorneys or
attorney of the undersigned, for and in the name(s) of the undersigned, with power of substitution and
revocation in each to vote any and all Ordinary Shares, par value NIS 0.1 per share, of RADVISION Ltd., or the
Company, which the undersigned would be entitled to vote as fully as the undersigned could if personally
present at the Annual General Meeting of Shareholders of the Company to be held on Monday, November 30,
2009 at 10:00 a.m. (Israel time) at the principal offices of the Company, 24 Raoul Wallenberg Street, Tel Aviv,
Israel and at any adjournment or adjournments thereof, and hereby revoking any prior proxies to vote said
shares, upon the following items of business more fully described in the notice of and proxy statement for such
Annual General Meeting (receipt of which is hereby acknowledged):

THIS PROXY WILL BE VOTED AS SPECIFIED ON THE REVERSE. IN THE ABSENCE OF SUCH
SPECIFICATION, THE SHARES REPRESENTED BY THIS PROXY CARD WILL BE VOTED FOR ITEMS 1
THROUGH 6 SET FORTH ON THE REVERSE. ON ANY OTHER BUSINESS THAT MAY PROPERLY COME
BEFORE THE ANNUAL GENERAL MEETING, THIS PROXY WILL BE VOTED IN ACCORDANCE WITH THE
JUDGMENT OF THE PERSONS NAMED ABOVE AS PROXIES.

(Continued and to be signed on reverse side.)
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ANNUAL GENERAL MEETING OF SHAREHOLDERS OF

RADVISION LTD.

November 30, 2009

Please sign, date and mail
your proxy card in the
envelope provided as soon

as possible.

+ Please detach along perforated line and mail in the envelope provided. +

I 00030003033333300000 L

11,3009

THE BOARD OF DIRECTORS RECOMMENDS A VOTE "FOR" ALL OF THE PROPOSALS BELOW,
PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOSED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE

To change the address on your account, please check the box at right and
indicate your new address in the address space above. Please note that
changes to the registered name(s) on the account may not be submitted via
this method.

]

5A.

58,

BA.

6B.

To ratify and approve the reappointment of Kost Forer Gabbay &
Kasierer, registered public accountants, a member of Emst & Young
Global, as the Company's independent registered public accountants for
the year ending December 31, 2009, and to authorize the Board of
Directors of the Company to delegate to the Audit Committee of the
Board of Directors the authority to fix such independent registered
public accountants’ compensation in accordance with the volume and
nature of their services.

To approve an amendment to the Company's Articles of Association in
order to permit a vacancy in two of the three director classes at any given
time.

To approve an equity-based compensation plan for directors (other
than the current Chairman of the Board of Directors).

To approve an equity-based compsnsation plan for the current Chairman
of the Board of Directors.

To reelect Mr. Joseph Atsmon as an outside director for an additional
three-year term.

To reelect Ms. Liora Lev as an outside director for an additional three-
year tarm.

To approve the remuneration to be paid to Mr. Joseph Atsmon as an
outside director.

To approve the remuneration to be paid to Ms. Liora Lev as an outside
director,

FOR AGAINST ABSTAIN

HEEEN

ooooo O
ooooo O
Dooono O

[
[
[]

The undersigned acknowledges receipt of the Notice of Annual General Mesting of Shareholders
and Proxy Statement of the Company relating to the Mesting. By signing this Proxy, the
undersigned hereby certifies that the undersigned has no "personal interest” in Item 4
above under the Israeli Companles Law. (See ITEM IV of the Proxy Statement for more
information and for instructions on how to vote if you do have a "personal interest.”)

Signature of Sharsholder 'Date:

Note: Please sign exactly as your name or names appear on this Proxy, When shares are heid jointly, each holder should sign.
full title as such. If the signer is a corporation, please sign full corporate name by duly authorize

Signature of Shareholder !Da!a:

|

When signing as executor, administrator, attorney, trustee or guardian, please give

officer, giving full tittle as such. If signer is a parinership, please sign in partnership name by authorized person. -



SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 6-K

REPORT OF FOREIGN PRIVATE ISSUER PURSUANT TO RULE 13a-16 OR 15d-16 UNDER
THE SECURITIES EXCHANGE ACT OF 1934

For the month of October 2009

RADVISION LTD.

(Name of Registrant)

24 Raoul Wallenberg Street, Tel Aviv 69719, Israel
(Address of Principal Executive Office)

Indicate by check mark whether the registrant files or will file annual reports
under cover of Form 20-F or Form 40-F.

Form 20-F [X] Form 40-F [ ]

Indicate by check mark if the registrant is submitting the Form 6-K in paper
as permitted by Regulation S-T Rule 101(b)(1): [ ]

Indicate by check mark if the registrant is submitting the Form 6-K in paper
as permitted by Regulation S-T Rule 101(b)(7): [ ]

Indicate by check mark whether by furnishing the information contained in
this Form, the registrant is also thereby furnishing the information to the Commission
pursuant to Rule 12g3-2(b) under the Securities Exchange Act of 1934.

Yes|[ ] No [X]
If "Yes" is marked, indicate below the file number assigned to the registrant

in connection with Rule 12g3-2(b): 82-

This Form 6-K is being incorporated by reference into the Registrant’'s Form S-8
Registration Statements File Nos. 333-127013, 333-141654, 333-155442 and 333-155444.

6522737.1



RADVision Ltd.
EXPLANATORY NOTE
The following exhibits are attached:

99.1 Press Release re Radvision Reports Better Than Expected Third Quarter 2009 Results dated
October 29, 2009
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EXHIBIT INDEX

EXHIBIT NO. DESCRIPTION

99.1 Press Release re Radvision Reports Better Than Expected Third Quarter
2009 Results dated October 29, 2009
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EXHIBIT 99.1

" RADVISION

PRESS RELEAS

Corporate Contacts: Investor Relations:

Adi Sfadia June Filingeri

Chief Financial Officer Comm-Partners LLC
RADVISION +1 203-972-0186

+1 201-689-6340 junefil@optonline.net

cfo@radvision.com
RADVISION REPORTS BETTER THAN EXPECTED THIRD QUARTER 2009 RESULTS

- Revenues Are $20.4 Million -
- Operating Income is $1.4 Million; Non-GAAP Operating Income is $2.5 Million -
- GAAP EPS is $0.06; Non-GAAP EPS is $0.13 -

TEL AVIV, October 29, 2009 - RADVISION® (Nasdaq: RVSN) reported today that revenues for the third
quarter of 2009 were $20.4 million compared with revenues of $21.6 million in the third quarter of 2008.

Operating income for third quarter of 2009 was $1.4 million compared with an operating loss of $4.3 million in the
third quarter of 2008. On a non-GAAP basis, operating income was $2.5 million in the third quarter of 2009
compared with an operating loss of $2.6 million in third quarter of 2008, excluding the effects of stock-based
compensation expense in accordance with SFAS 123R in both periods.

Net income for the third quarter of 2009 was $1.2 million, or $0.06 per diluted share, compared with a net loss of
$4.5 million, or $0.22 per share, in the third quarter of 2008. On non-GAAP basis, net income for the third quarter of
2009 was $2.5 million, or $0.13 per diluted share, excluding stock-based compensation expense of $1.0 million and a
loss of $0.3 million due to the write-down of certain Auction Rate Securities, with the total of $1.3 million equivalent
to $0.07 per diluted share. This compares with a non-GAAP net loss of $1.7 million or $0.09 per share in third
quarter of 2008, which excludes stock-based compensation expense of $1.7 million and a loss of $1.1 million due to
the write-down of certain Auction Rate Securities, with the total of $2.8 million equivalent to $0.13 per diluted share.

Total revenues for the third quarter of 2009 consisted of $15.6 million for the Networking Business Unit (NBU) and
$4.8 million for the Technology Business Unit (TBU) compared with $17.3 million for the NBU and $4.3 million for
the TBU reported in the third quarter of 2008.

The Company’s forecast for the third quarter of 2009 presented July 30 was for revenues of $20 million, non-GAAP
operating income of $1.7 million and non-GAAP net income of $1.8 million or $0.09 per diluted share, excluding
stock-based compensation expense in accordance with SFAS 123R of $1.2 million or $0.06 per diluted share.

For the first nine months of 2009, revenues were $58.3 million, operating income was $0.5 million and net income
was $0.8 million, or $0.04 per diluted share. This compares with revenues of $62.0 million, an operating loss of
$12.7 million, and a net loss of $11.5 million, or $0.55 per diluted share, in the first nine months of 2008. On a non-
GAARP basis, the Company had operating income of $3.8 million and net income of $4.6 million or $0.24 per diluted
share for the first nine months of 2009. This excludes the effect of stock-based compensation expense of $3.3
million and a loss of $0.5 million due to the write-down of certain Auction Rate Securities, with the total of $3.8
million equivalent to $0.20 per diluted share. The non-GAAP operating loss for the first nine months of 2008 was
$8.5 million and the net loss was $5.7 million, or $0.27 per diluted share. This excludes stock-based compensation
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expense of $4.3 million and a loss of $1.5 million due to the write-down of certain Auction Rate Securities, with the
total of $5.8 million equivalent to $0.28 per diluted share.

The Company ended the third quarter of 2009 with approximately $120.0 million in cash and liquid investments,
equivalent to $6.17 per basic share, an increase of $1.8 million from June 30, 2009. The increase reflects $2.5 million
provided by operating activities offset by $0.7 million used for capital expenditures.

Boaz Raviv, Chief Executive Officer, commented: “We delivered stronger than expected revenues and earnings in
the third quarter of 2009 largely because of the immediate success of our next generation MCU, the SCOPIA Elite,
along with our fully refreshed SCOPIA 7.0 product line.

“For more than two years, we have executed our plan to reassert our technology leadership and return to profitability
and growth. Our third quarter performance shows the tangible results of this effort and includes Cisco’s accelerated
adoption of our SCOPIA Elite. We now face a new challenge because of the decision by Cisco, our largest customer,
to acquire Tandberg. We currently expect our sales to Cisco in the fourth quarter of 2009 to be in line with our
original expectations. Going forward, while we are embedded in many of Cisco’s videoconferencing solutions and
they may remain a large customer through and perhaps beyond 2010, we must be prudent and assume that our Cisco
sales will step down progressively through 2010.

“Fortunately, Cisco’s decision comes at time of renewed strength for RADVISION. In addition to our strong product
portfolio, we have been successful in expanding our OEM and major reseller relationships, which now include IBM,
LifeSize, Alcatel Lucent and Huawei. We plan to release by year-end another exciting product that our TBU co-
developed with our partner Samsung. It is the recently introduced VC240, which is an affordable all-in-one high
definition video desktop device. The VC240 continues to attract high levels of market excitement and interest and
has opened more doors to us as we continue our strategy of broadening and deepening our channel and reseller
network. Furthering that goal and continuing our desktop technology advancement, we recently unveiled our High
Definition SCOPIA Desktop video conferencing client for Apple’s Mac OS X platform. Last week, we announced
that the latest version of SCOPIA Desktop V7.0 has been fully optimized with Microsoft Windows 7 and the latest
Intel technologies including the new high performance Intel Core i7 and Intel Atom processors.”

Mr. Raviv concluded: “We have overcome significant challenges over the past three years and we intend to become
stronger because of our latest challenge. In fact, Cisco’s decision has disrupted the Unified Communications
marketplace and created new opportunities for RADVISION as the only independent network infrastructure provider.
We are moving quickly to capture those opportunities.”

Guidance

The following statements are forward-looking, and actual results may differ materially.

The Company expects to report revenues for the fourth quarter of 2009 of approximately $21.5 million and net
income of approximately $2.3 million or $0.12 per diluted share. This includes stock-based compensation expense in
accordance with SFAS 123R of $1.0 million or $0.05 per diluted share. Excluding this item, non-GAAP net income
for the fourth quarter of 2009 is expected to be $3.3 million or $0.17 per diluted share. That compares to revenues in
the fourth quarter of 2008 of $22.7 million and a net loss of $1.5 million, or $0.07 per diluted share, which included a
$0.2 million restructuring charge, stock-based compensation expense of $1.2 million, and a gain of $0.1 million due
to the redemption of certain Auction Rate Securities net of other than temporary impairment of available-for-sale
Auction Rate Securities, with the total amount of these items equivalent to $0.06 per diluted share. Excluding the
effect of these items, the non-GAAP net loss for the fourth quarter of 2008 was $0.2 million, or $0.01 per diluted
share. (Full details of the Company’s forecast are available on the Company’s web site at www.radvision.com.)

GAAP versus NON-GAAP Presentation

To supplement the consolidated financial statements presented in accordance with generally accepted accounting
principles ("GAAP"), the Company uses non-GAAP measures of operating results, net income and earnings per
share, which are adjusted from results based on GAAP to exclude net profit and loss from other than temporary
impairment of available-for-sale marketable securities and the expenses recorded for stock compensation in
accordance with SFAS 123R. These non-GAAP financial measures are provided to enhance overall understanding of
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the current financial performance and prospects for the future. Specifically, the Company believes the non-GAAP
results provide useful information to both management, and investors as these non-GAAP results exclude other than
temporary impairment of available-for-sale marketable securities and the expenses recorded for stock compensation
in accordance with SFAS 123R that the Company believes are not indicative of the core operating results. Further,
these non-GAAP results are one of the primary indicators management uses for assessing the Company's
performance, allocating resources and planning and forecasting future periods. These measures should be considered
in addition to results prepared in accordance with GAAP, but should not be considered a substitute for or superior to
GAAP results. These non-GAAP measures may be different from the non-GAAP measures used by other companies.

Third Quarter 2009 Earnings Conference Call/Webcast

RADVISION will hold a conference call to discuss its third quarter 2009 results and fourth quarter outlook, today,
Thursday, October 29, at 9:00 a.m. (Eastern). To access the conference call, please dial 1-877-601-3546
(International dialers may call +1-210-839-8500) by 8:45 a.m. (Eastern). The passcode “RADVISION” will be
required to access the live conference call. A live webcast of the conference call also will be available on the
Company's website and archived on the site until the next quarter. Simply click on the following link or copy it onto
your browser: www.radvision.com/Corporate/Investors/FinancialReports/. A replay of the call will be available
beginning approximately one hour after the conclusion of the call through 11:00 p.m. (Eastern) on November 5" To
access the replay, please dial 1-866-403-7114 (International dialers may call +1-203-369-0584).

The PowerPoint presentation highlighting key financial metrics as well as the fourth quarter 2009 estimate also will
be available in the Investor Relations section of the company’s website. The presentation will be available beginning
at 8:00 a.m. (Eastern) on October 29™ and will be archived on the website until the end of the fourth quarter.

About RADVISION

RADVISION (Nasdaq: RVSN) is the industry’s leading provider of market-proven products and technologies for
unified visual communications over IP and 3G networks. With its complete set of standards-based video networking
infrastructure and developer toolkits for voice, video, data and wireless communications, RADVISION is driving the
unified communications evolution by combining the power of video, voice, data and wireless — for high definition
videoconferencing systems, innovative converged mobile services, and highly scalable video-enabled desktop
platforms on IP, 3G and emerging next-generation networks. For more information about RADVISION, visit

www.radvision.com.

This press release contains forward-looking statements that are subject to risks and uncertainties. Factors that
could cause actual results to differ materially from these forward-looking statements include, but are not limited
to, general business conditions in the industry, changes in demand for products, the timing and amount or
cancellation of orders and other risks detailed from time to time in RADVISION’s filings with the Securities
Exchange Commission, including its Annual Report on Form 20-F. These documents contain and identify other
important factors that could cause actual results to differ materially from those contained in our projections or
Jorward-looking statements. Stockholders and other readers are cautioned not to place undue reliance on these
Jorward-looking statements, which speak only as of the date on which they are made. We undertake no obligation
to update publicly or revise any forward-looking statement.

- TABLES FOLLOW -
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CONSOLIDATED STATEMENTS OF INCOME

RADVISION LTD. AND ITS SUBSIDIARIES

U.S. dollars in thousands, except share and per share data

Revenues
Cost of revenues

Gross profit

Operating costs and expenses:
Research and development
Marketing and selling
General and administrative

Total operating costs and expenses

Operating income (loss)
Financial income (expense), net

Income (loss) before taxes on income
Taxes on income

Net income (loss)
Basic net earnings (loss) per Ordinary share

Weighted Average Number of Shares
Outstanding During the Period — Basic

Diluted net earnings (loss) per Ordinary
share

Weighted Average Number of Shares
Outstanding During the Period — Diluted

6522737.1

Three months ended

Nine months ended

September 30, September 30,
2009 2008 2009 2008
Unaudited
$ 20,429 § 21,555 $ 58310 $ 62,007
4,304 4,903 12,639 13,728
16,125 16,652 45,671 48,279
6,611 9,752 20,428 27,125
6,699 8,565 20,695 26,978
1,369 2,653 4,048 6,905
14,679 20,970 45,171 61,008
1,446 (4,318) 500 (12,729)
122 (61) 1,126 1,395
1,568 4,379) 1,626 (11,334)
(408) (128) (867) (119)
$ 1,160 $ (4,507) $ 759 $ (11,453)
$ 0.06 $ 0.22) 3§ 0.04 $ (0.55)
19,431,880 20,250,322 19,475,093 20,670,135
$ 0.06 $ (0.22) § 0.04 $ (0.55)
19,666,380 20,250,322 19,584,769 20,670,135




RADVISION LTD. AND ITS SUBSIDIARIES

CONSOLIDATED STATEMENTS OF INCOME
U.S. dollars in thousands, except per share data

Reconciliation of GAAP to NON-GAAP Operating Results

To supplement the consolidated financial statements presented in accordance with generally accepted accounting
principles ("GAAP"), the Company uses non-GAAP measures of operating results, net income (loss) and earnings
(loss) per share, which are adjusted from results based on GAAP to exclude net loss from other than temporary
impairment of available for sale marketable securities and the expenses recorded for stock compensation in
accordance with SFAS 123R. These non-GAAP financial measures are provided to enhance overall understanding of
the current financial performance and prospects for the future. Specifically, the Company believes the non-GAAP
results provide useful information to both management, and investors as these non-GAAP results exclude other than
temporary impairment of available for sale marketable securities and the expenses recorded for stock compensation
in accordance with SFAS 123R that the Company believes are not indicative of the core operating results. Further,
these non-GAAP results are one of the primary indicators management uses for assessing the Company's
performance, allocating resources and planning and forecasting future periods. These measures should be considered
in addition to results prepared in accordance with GAAP, but should not be considered a substitute for or superior to
GAAP results. These non-GAAP measures may be different than the non-GAAP measures used by other companies.

The following table reconciles the GAAP to non-GAAP operating results:

Three months ended

September 30, 2009
(Unaudited)
GAAP results Non-GAAP
(as reported) Non-GAAP (%) results
Gross profit $ 16,125 $ 82 $ 16,207
Total operating costs and expenses $ 14,679 $ (923) $ 13,756
Operating income $ 1,446 $ 1,005 $ 2,451
Income before taxes on income $ 1,568 $ 1,301 $ 2,869
Net income $ 1,160 $ 1,301 $ 2,461
Basic net earnings per Ordinary share $ 0.06 $ 0.07 $ 0.13
Diluted net earnings per Ordinary share $ 0.06 $ 0.07 $ 0.13
Three months ended
September 30, 2008
(Unaudited)
Non-GAAP
GAAP results results
(as reported) Non-GAAP (*) Pro Forma
Gross profit $ 16,652 $ 95 $ 16,747
Total operating costs and expenses $ 20,970 $  (1,593) § 19,377
Operating loss $§ (4318 $ 1,688 $  (2,630)
Loss before taxes on income $ 4,379 $§ 2,758 $ (1,621
Net loss § (4,507 $ 2,758 $  (1,749)
Basic net loss per Ordinary share $ (0.22) $ 0.13 $ (0.09)
Diluted net loss per Ordinary share $ (0.22) $ 0.13 $ (0.09)

(*) Adjustment for share-based compensation and other than temporary impairment of available for sale marketable
securities.
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RADVISION LTD. AND ITS SUBSIDIARIES

CONSOLIDATED STATEMENTS OF INCOME
U.S. dollars in thousands, except per share data

Nine months ended

September 30, 2009
(Unaudited)
Non-GAAP
GAAP results results
(as reported) Non-GAAP (*) Pro Forma
Gross profit $ 45,671 $ 260 $ 45,931
Total operating costs and expenses $§ 45171 $ (3,030) $ 42,141
Operating income $ 500 $ 3,290 $ 3,790
Income before taxes on income $ 1,626 $ 3,845 $ 5,471
Net income $ 759 $ 3,845 $ 4,604
Basic net earnings per Ordinary share $ 0.04 $ 0.20 $ 0.24
Diluted net earnings per Ordinary share $ 0.04 $ 0.20 $ 0.24
Nine months ended
September 30, 2008
(Unaudited)
Non-GAAP
GAAP results results
(as reported) Non-GAAP (*) Pro Forma
Gross profit $ 48,279 $ 290 $ 48,569
~ Total operating costs and expenses $ 61,008 $ (3,968 $ 57,040
Operating loss $ (12,729) $ 4,258 $ (8,471
Loss before taxes on income § (11,334) $ 5,775 $ (5,559)
Net loss $ (11,453) $§ 5775 $  (5,678)
Basic net loss per Ordinary share $ (0.55) $ 0.28 $ (0.27)
Diluted net loss per Ordinary share $ (0.55) $ 0.28 $ (0.27)

(*) Adjustment for share-based compensation and other than temporary impairment of available for sale marketable
securities.
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CONSOLIDATED BALANCE SHEETS

RADVISION LTD. AND ITS SUBSIDIARIES

U.S. dollars in thousands, except per share data

ASSETS

CURRENT ASSETS:
Cash and cash equivalents *)
Short-term bank deposits *)
Short-term marketable securities *)
Trade receivables, net
Other accounts receivable and prepaid expenses

Inventories

Total current assets

LONG-TERM INVESTMENTS AND RECEIVABLES:

Long-term marketable securities *)
Long-term prepaid expenses
Severance pay fund
Long-term deferred tax asset
Total long-term investments and receivables
Property and equipment, net
Goodwill
Other intangible assets, net
Total assets
LIABILITIES AND SHAREHOLDERS' EQUITY
CURRENT LIABILITIES:
Trade payables
Deferred revenues
Accrued expenses and other accounts payable
Total current liabilities
Accrued severance pay
Total liabilities
SHAREHOLDERS' EQUITY:
Ordinary shares of NIS 0.1 par value
Additional paid-in capital
Treasury stock
Accumulated other comprehensive income
Retained eamnings
Total shareholders' equity
Total liabilities and shareholders' equity

*) Total cash and liquid investments
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September

30, December 31,

2009 2008
Unaudited Audited
$ 17,213 § 37,872
71,638 52,026
12,111 14,350
12,476 14,118
10,185 6,102
1,450 1,185
125,073 125,653
19,009 17,005
1,023 1,278
5,980 4,591
4,050 4,995
30,062 27,869
4,795 5,428
2,966 2,966

- 272

$ 162,896 $ 162,188
$ 1,329 $ 2,052
8,967 8,309
12,640 16,389
22,936 26,750
7,024 5,855
29,960 32,605
234 234
144,799 141,107
(33,8153 (32,733)
(835 348
22,553 20,627
132,936 129,583
$ 162,896 $ 162,188
$ 119,971 $§ 121,253




RADVISION LTD. AND ITS SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS

U.S. dollars in thousands

Cash flows from operating activities:
Net income (loss)

Adjustments to reconcile net income (loss) to net cash provided by operating

activities:

Depreciation and amortization

Accrued interest, amortization of premium and accretion of discount on
marketable securities and bank deposits, net

Stock ~based compensation

Gain on sale of property and equipment

Tax benefit relating to loss carryforwards resulting from exercise of stock

options
Decrease in trade receivables, net
Decrease (increase) in other accounts receivable and prepaid expenses
Decrease (increase) in inventories
Decrease in long-term prepaid expenses
Decrease (increase) in deferred tax asset
Decrease in trade payables
Increase in deferred revenues
Increase (decrease) in other accrued expenses and accounts payable
Accrued severance pay, net

Net cash provided by operating activities

Cash flows from investing activities:
Proceeds from redemption of marketable securities
Purchase of marketable securities
Proceeds from withdrawal of bank deposits
Purchase of bank deposits
Purchase of property and equipment
Proceeds from sale of property and equipment

Net cash used in investing activities

Cash flows from financing activities:
Purchase of treasury stock
Issuance of Ordinary shares and treasury stock for cash upon exercise of
options
Tax benefit related to exercise of stock options

Net cash used in financing activities

Decrease in cash and cash equivalents
Cash and cash equivalents at beginning of period

Cash and cash equivalents at end of period
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Nine months ended

September 30,
2009 2008
Unaudited
$ 759 $ (11,453)
2,415 2,905
(19) 1,796
3,290 4,258
(D (6)
402) (273)
1,642 905
(3,923) 857
(265) 708
255 255
239 (258)
(723) (733)
658 958
(2,792) 3,070
(356) 50
777 3,039
23,235 42,182
(22,901) (53,780)
72,556 117,018
(92,106) (111,573)
(1,511 (2,340)
2 6
(20,725) (8,487)
(1,142) (8,549)
29 24
402 273
(711) (8,252)
(20,659) (13,700)
37,872 45,370
$ 17,213 $ 31,670




SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 6-K

REPORT OF FOREIGN PRIVATE ISSUER PURSUANT TO RULE 13a-16 OR 15d-16 UNDER
THE SECURITIES EXCHANGE ACT OF 1934

For the month of November 2009
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RADVision Ltd.
EXPLANATORY NOTE

The following exhibit is attached:

99.1  Press Release re Octasic Teams With RADVISION to Deliver Complete Mobile Video Gateway
Solution dated November 16, 2009

6535821.1



EXHIBIT INDEX

EXHIBIT NO. DESCRIPTION

99.1 Press Release re Octasic Teams With RADVISION to Deliver Complete
Mobile Video Gateway Solution dated November 16, 2009
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EXHIBIT 99.1

Octasic Teams With RADVISION to Deliver Complete Mobile Video
Gateway Solution

Enriches Mobile Video Portfolio by Offering Solutions for 3G-324M Gateways, Video Conferencing,
Mobile Video, Video Streaming, and IVVR for Today's 3G Phones

e Press Release
e Source: Octasic Semiconductor
e On 9:00 am EST, Monday November 16, 2009

MONTREAL--(Marketwire - 11/16/09) - Octasic Inc., a leading innovator of media processing solutions, today
announced it has added RADVISION's 3G-324M stacks to its recently enhanced Vocallo Media Gateway (MGW)
solution. The partnership with RADVISION (NASDAQ:RVSN - News), the premier provider of products and
technologies for unified visual communications over IP and 3G networks, enables Octasic to deliver a complete
gateway solution for the fast-growing mobile video market.

The Vocallo MGW provides a complete video processing solution, controlled via a packet-based API without
requiring any DSP programming. Each video stream can be configured independently to adapt content to the
appropriate format for each mobile subscriber. In addition to supporting 3G-324M gateways, the enhanced Vocallo
MGW can address many video market segments simultaneously, including video messaging adaptation and
optimization, video mail servers, on-demand transcoding, mobile video conferencing, video surveillance, and
Interactive Voice and Video Response (IVVR).

The inclusion of RADVISION's 3G-324M stacks allows Octasic to meet current needs for 3G handset users, and
further increases the spectrum of mobile video services its Vocallo MGW solution supports.

"Our 3G-324M stack enables the development of a wide range of 3G products, handsets and servers," said Anatoli
Levine, Director of Product Management at RADVISION. "With Vocallo, video gateway design engineers now have
an all-in-one solution that incorporates our 3G-324M stacks to deliver the best in voice and video quality available
today." More information about RADVISION products can be found at
http://www.radvision.com/Products/Developer/.

Vocallo MGW supports transcoding of H.263, MPEG-4 and H.264 video codecs; provides an adaptive jitter buffer
and coordination with audio streams, and a full set of wireless and wireline audio codecs.

"Enhancing our Vocallo MGW with RADVISION's stacks extends our reach in the mobile video gateway market to
include today's 3G handsets," says James Awad, product manager at Octasic. "By relying on the industry expert for
this protocol, our customers can rest assured that all interoperability testing has been completed, allowing them to
focus on the development of video gateway solutions to address today's expanding 3G market."
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About RADVISION

RADVISION (NASDAQ:RVSN - News) is the industry's leading provider of market-proven products and
technologies for unified visual communications over IP, 3G and IMS networks. With its complete set of standards-
based video networking infrastructure and developer toolkits for voice, video, data and wireless communications,
RADVISION is driving the unified communications evolution by combining the power of video, voice, data and
wireless -- for high definition video conferencing systems, innovative converged mobile services, and highly scalable
video-enabled desktop platforms on IP, 3G and emerging next-generation IMS networks. To gain additional insights
into our products, technology and opinions, visit developer.radvision.com and blog.radvision.com. For more
information about RADVISION, visit http://www.radvision.comny.

About Octasic

Octasic Inc. is a global provider of media and wireless modem processing silicon and software solutions for the
converged carrier, enterprise and end-point communication equipment markets. The company's leading quality VoIP,
video and multi-standard wireless basestation DSP solutions are based on Opus, a unique clock-less DSP
architecture. Octasic allows next-generation equipment manufacturers to significantly reduce system costs by
offering unmatched performance in terms of density and power consumption. Founded in 1998, Octasic is a
privately-held company headquartered in Montreal, Canada. For more information on Octasic's video solution, visit
www.octasic.com/en/products/vocallo/video.php

Contact:

Octasic PR Contacts

Joyce Radnor or Bree Clidence
SVM Public Relations
+1-617-787-5192 or +1-760-754-7025
Email Contact or Email Contact
RADVISION PR Contacts
Corporate Contact:
Adi sfadia

Chief Financial Officer
+1-201-689-6340

Email Contact

Media Relations:

Sean Carney

Dukas Public Relations
+1-212-704-7385

Email Contact

Investor Relations:

June Filingeri

Comm-Partners LLC
+1-203-972-0186

Email Contact
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RADVision Ltd.
EXPLANATORY NOTE
The following exhibits are attached:
99.1  Press Release re RADVISION Brings Award Winning High Definition Enterprise Desktop Video
Conferencing to Apple's Mac OS X Platform dated October 5, 2009

99.1  Press Release re RADVISION's Award Winning SCOPIA Desktop V7.0 Leverages Latest
Advancements in PC Technology from Microsoft and Intel dated October 22,2009
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99.1 Press Release re RADVISION Brings Award Winning High Definition

Enterprise Desktop Video Conferencing to Apple's Mac OS X Platform
dated October 5, 2009

99.2 Press Release re RADVISION's Award Winning SCOPIA Desktop V7.0
Leverages Latest Advancements in PC Technology from Microsoft and
Intel dated October 22, 2009
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EXHIBIT 99.1

RADVISION Brings Award Winning High Definition Enterprise Desktop Video
Conferencing to Apple's Mac OS X Platform

SCOPIA Desktop for Mac OS X Delivers Enterprise Grade HD Video, H.264 Scalable Video Coding
(SVC), and H.239 Data Collaboration for Telepresence and Room System Interoperability

Press Release
Source: RADVISION® Ltd.
On 8:00 am EDT, Monday October 5, 2009

PARIS & TEL AV1V, Israel--(BUSINESS WIRE)--Paris IP Convergence

RADVISION® Litd. (Nasdaq: RVSN - News), a leading provider of video network infrastructure and developer
tools for unified visual communications over IP, 3G and emerging next-generation IMS networks, today unveiled its
High Definition (HD) SCOPIA Desktop video conferencing client for Apple’s Mac OS X platform.

SCOPIA Desktop is the award winning desktop video platform that makes it easy to extend video conferences to
remote users, allowing them to fully participate in meetings no matter where they are: at their desk, at a customer
location, or in a hotel in another part of the world. This innovative, Web-based desktop conferencing solution, now
available for the Mac platform, allows users to share full voice, video and data, with traditional room systems,
telepresence systems, mobile devices and PC desktops all in one conference.

“Extending the SCOPIA desktop conferencing solution to the Mac platform provides our customers with even
greater opportunities to allow desktop and mobile users to communicate with HD video anytime, anywhere,” said
Roberto Giamagli, General Manager, Networking Business Unit of RADVISION. “This new capability also allows
RADVISION to further penetrate vertical markets that have a higher presence of Mac users, including education,
media and graphic design.”

Key features of SCOPIA Desktop for Mac OS X include:

« Standards-Based Interoperability - full interoperability with standards-based telepresence and
HD video conferencing room systems and other PC desktop clients.

» HD Video - users can receive and send HD business quality 720p video by simply using a
standard USB Web camera.

» H.239 Data Collaboration - delivering video conferencing room system compatible HD data
sharing.

» H.264 Scalable Video Coding (SVC) - providing very high error resiliency over the public Internet
to deliver a high quality experience, even in impaired network conditions.

e Automatic Integrated Firewall and NAT Traversal — ensures connectivity beyond corporate
firewalls while maintaining the security that they provide.

“We're quite pleased with the evolution of RADVISION's advanced SCOPIA Desktop client to the Mac platform as
it will provide our users with increased flexibility and functionality,” said René Buch, CEO of NORDUnet.
NORDUnet is a joint collaboration by the five Nordic National Research and Education Networks in Denmark,
Finland, Iceland, Norway and Sweden and operates a world-class network and infrastructure service for the research
and educational community. “The new Mac client will deliver the HD performance, features and room system
interoperability our users have been waiting for.”
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"RADVISION's SCOPIA Desktop's distinctive capabilities of allowing remote users to easily connect to a standard
video conference provide a simple and effective way to bring remote students into a classroom using a PC," said Bob
Dixon, Chief Research Engineer of Ohio Academic Resources Network. "Extending SCOPIA Desktop to the Mac
platform will be very welcome in the education community. Now SCOPIA Desktop is available to all users and this
should significantly expand its penetration into the distance learning market."

RADVISION will be demonstrating the new SCOPIA Desktop for the Mac and the broad range of SCOPIA
conferencing solutions at IP Convergence 2009 in Paris, October 6 — 8, booth C80.

About RADVISION

RADVISION (Nasdag: RVSN - News) is the industry’s leading provider of market-proven products and technologies
for unified visual communications over IP, 3G and IMS networks. With its complete set of standards-based video
networking infrastructure and developer toolkits for voice, video, data and wireless communications, RADVISION is
driving the unified communications evolution by combining the power of video, voice, data and wireless — for high
definition video conferencing systems, innovative converged mobile services, and highly scalable video-enabled
desktop platforms on IP, 3G and emerging next-generation IMS networks. To gain additional insights into our
products, technology and opinions, visit blog.radvision.com. For more information about RADVISION, visit
www.radvision.com.

Apple, Mac and Mac OS are trademarks of Apple Inc., registered in the U.S. and other countries.

This press release contains forward-looking statements that are subject to risks and uncertainties. Factors that
could cause actual results to differ materially from these Jorward-looking statements include, but are not limited
to, general business conditions in the industry, changes in demand for products, the timing and amount or
cancellation of orders and other risks detailed from time to time in RADVISION’s Silings with the Securities
Exchange Commission, including RADVISION’s Form 20-F Annual Report. These documents contain and
identify other important factors that could cause actual results to differ materially from those contained in our
projections or forward-looking statements. Stockholders and other readers are cautioned not to place undue
reliance on these forward-looking statements, which speak only as of the date on which they are made. We
undertake no obligation to update publicly or revise any forward-looking statement.

Contact:

Corporate:
RADVISION Ltd.

Adi Sfadia, +1 201-689-6340
Chief Financial Officer
cfo@radvision.com

or

Media Relations:

Dukas Public Relations

Sean Carney, +1 212-704-7385
sean@dukaspr.com

or

Investor Relations:
Comm-Partners LLC

June Filingeri, +1 203-972-0186
junefil@optonline.net
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EXHIBIT 99.2

RADVISION's Award Winning SCOPIA Desktop V7.0 Leverages Latest
Advancements in PC Technology from Microsoft and Intel

SCOPIA Desktop with Windows 7 Offers Advanced Graphic Hardware Acceleration and Full Support
Jor Multi-core Processing for an Exceptional HD Video Experience

Press Release
Source: RADVISION Ltd.
On 8:00 am EDT, Thursday October 22, 2009

TEL AVIV--(BUSINESS WIRE)--RADVISION® Ltd. (Nasdaq: RVSN - News), a leading provider of video
network infrastructure and developer tools for unified visual communications over IP, 3G and emerging next-
generation IMS networks, today announced its latest version of its award winning SCOPIA Desktop V7.0, has been
fully optimized with Microsoft® Windows® 7 and the latest Intel® technologies including the new high
performance Intel® Core™ i7 and Intel® Atom™ Processors.

RADVISION’s SCOPIA Desktop fully supports high definition video at the desktop providing an uncompromised
video experience for users wherever they are. However, HD video requires significantly more processing power than
standard definition video. RADVISION, a Microsoft Gold Certified Partner and an Intel Software Partner Program
member, has utilized the advanced technologies in both Windows 7 and Intel processors to provide the highest
quality video and most efficient use of PC resources available.

SCOPIA Desktop V7.0 has been optimized to leverage Windows 7’s full support for advanced multi-core processing.
This allows SCOPIA Desktop to fully separate processes such as audio, video and data encoding and decoding,
network connectivity and encryption into multiple threads taking advantage of the Intel Core i7 and its intelligent
multi-core technology. SCOPIA Desktop also utilizes the advanced graphic hardware acceleration from Windows 7.
This capability particularly benefits users on netbooks with the Intel Atom Processor resulting in lower CPU
utilization and better video performance. The ultimate combination of SCOPIA Desktop V7.0, Windows 7 and the
Intel Core i7 deliver an exceptional HD video conference experience on a PC.

“Customers want the best video experience they can get regardless of where they are,” said Roberto

Giamagli, General Manager, Networking Business Unit of RADVISION. “The optimization we have achieved in
both Windows 7 and Intel processors provides our customers with the highest quality video and most efficient use of
PC resources available. This allows customers to enjoy full HD video while utilizing less PC resources and extends
video conferencing to a much broader range of installed PCs in the market.”

About RADVISION

RADVISION (Nasdaq: RVSN - News) is the industry’s leading provider of market-proven products and technologies
for unified visual communications over IP, 3G and IMS networks. With its complete set of standards-based video
networking infrastructure and developer toolkits for voice, video, data and wireless communications, RADVISION is
driving the unified communications evolution by combining the power of video, voice, data and wireless — for high
definition video conferencing systems, innovative converged mobile services, and highly scalable video-enabled
desktop platforms on IP, 3G and emerging next-generation IMS networks. To gain additional insights into our
products, technology and opinions, visit blog.radvision.com. For more information about RADVISION, visit
www.radvision.com.

Microsoft® and Windows® are trademarks of Microsoft Corporation in the U.S. and other countries.
Intel®, Intel® Core™ i7 and Intel® Atom™ are trademarks of Intel Corporation in the U.S. and other countries.
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This press release contains forward-looking statements that are subject to risks and uncertainties. Factors that
could cause actual results to differ materially from these Jorward-looking statements include, but are not limited
fo, general business conditions in the industry, changes in demand Jor products, the timing and amount or
cancellation of orders and other risks detailed from time to time in RADVISION’s Jilings with the Securities
Exchange Commission, including RADVISION’s Form 20-F Annual Report. These documents contain and
identify other important factors that could cause actual results to differ materially from those contained in our
projections or forward-looking statements. Stockholders and other readers are cautioned not to place undue
reliance on these forward-looking statements, which speak only as of the date on which they are made. We
undertake no obligation to update publicly or revise any Jorward-looking statement.

Contact:

Corporate:
RADVISION® Ltd.

Adi Sfadia, +1 201-689-6340
Chief Financial Officer
cfo@radvision.com

or

Media Relations:

Dukas Public Relations

Sean Carney, +1 212-704-7385
sean@dukaspr.com

or

Investor Relations:
Comm-Partners LLC

June Filingeri, +1 203-972-0186
junefil@optonline.net

65244331





