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CONFIDENTIAL

NOTICE OF MERGER

Pursuant to Section 17 of the Restrictive Business Practices Law, 5748.1988
(hereinafier: the "Law"), notice of merger is hereby given as follows:

A Name of the company filing the Notice:
The Ontatio Teachers’ Pension Plan Board (“OTPP”) an

independent corporation without share capital established by the
Teachers Pension Act of Ontario, Canada.

Address:

5050 Yonge Street
Toronto

Ontario M2M 445
Canada

M2M 4H5
Attention: Shae| Dolman, Portfolio Manager

Tel: 001 (416) 228-5900
Fax: 001 (416) 730-5349

Website: www.otpp.com

The formal acquiring company js Travel Transaction Procegsing Corp.
“TTPC™), owned by Citi 0] uity Capital Venture ital Grou

LP. (“CVC”) (approximately 60%) and OTPP (approximarely 40%)

Address for service of Papers (for putposes of this Notice only):

¢/o William (Zev) Korman

38 Ramban Street

Jerusalern 92268

Tel: (02) 566 3771, (03) 560 3001
Fax: (02) 566 3775, (03) 560 3002
Email: w_kotman@sh-law.co.il

Local Subsidiaries:

OTPP does not have any subsidiaries or operations in Israel.

&



2. The other company seeking to merge -

Name;

-~ Address:

Citigroup Venture Capital Equi Partners, 1P, “Cve»y,
a limited partnership organized under the laws of Delaware,

399 Park Avenue, 14™ Flooyr

New York, NY 10043
USA

Attention:joseph M. Silvestri, Partner

Tel: 001 (212) 559 3156
Fax: 001 (212) 888 2940

Website: WWw.citigroup.com

— Address for service of Papers (for purposes of the Notices only):

Name:

c/0 William (Zev) Korman

38 Ramban Street

Jerusalem 92268

Tel.: (02) 566 3771, (03) 560 3001
Fax: (02) 566 3775, (03) 560 3002
Email: w_korman@sh-law.co.il

Worldspan, L.P. (“Worldspan”), a limited partnership
organized under the laws of Delaware.

300 Galleria Parkway, N.W.
Atlanta
Georgia 30339

USA

Attention: Douglas Abramson
Senior Vice President — Human Resources, General Counsel and
Secretary

Tel.: 001 (770) 563 7401
Fax: 001 (770) 563 7878

Website: www.wotldspan.com

Address for service of papers (for putposes of the Notices only):

c/o William (Zev) Korman

38 Ramban Street

Jerusalem 92268

Istrael

Tel.: (02) 566 3771, (03) 560 3001
Fax: (02) 566 3775, (03) 560 3002

, \F



3.

Email: w_korman@sh-law.co il

The products or services sold by the company filing the Notice:

from its three aitline owners: Delta Air Lines ("Delta”), Northwest Airlines Corp.
(“Northwest”) and AMR Corp. (“AMR,” the parent of American Airlines),
Worldspan was established in February 1990, when Delta, Northwest and Trans
World Aitlines (AMR’s predecessor in interest in respect of Worldspan) merged
their computer reservations Systems to create the airlines ticket processor,
Wotldspan has since branched out to other travel- and e-commerce-related

OTPP: OTPP is an independent corporation without shate capital that was
established on December 31, 1989 by the Teachers Pension Act of Ontatio,
Canada. Itis responsible for the retirement income of Ontario schoolteachers.

enterprises in different industties.

Neither OTPP nor Teachers’ conducts any of the travel distribution or travel
supplier services or e-commerce-related businesses in which Worldspan is

engaged.

More information concerning OTPP may be found on its website:
WWW.0tpp.com.

The following conditions apply to the metger of the above-mentioned
companies: (Mark the appropriate response)

@

2

3) One of the merging companies is a monopolist within the
meaning of the Law,

G



A copy of the mexrger agreement is attached to this Notice,

Attached hereto as Schedule A is an execution copy of the Partnership
Interest Purchase Agreement (the “Agreement”), signed by the parties on
3 March 2003, with exhibits.

Audited financial statements of the company filing the Notice for the lasr
two fiscal years are attached to this Notice,

Attached to this Notice as Schedules D and E are copies of OTPP’s
annual reports and financial statements for the fiscal years 2001 and 2002,
respectively.

The indfvidual and combined shares of the metging companies in the
manufacture, sale or purchase of products or services jn Israel thart are the
subject of the transaction that is the subject of these Notices, to the best
knowledge of the company filing the Notice, are as follows:

Other Merging
Companies
Company filing the cve/

Product or Setvice! Notice (OTPP) Citigroup | Worldspan | Total

b CONFI-
Travel Distribution os3 o CONFIDEN- DEN.
S . 2 0 / 0 O / (4] 11 ALO/O
crvices TIALY

The products and services listed here are those that are the subject matter of the
transaction, namely Worldspan’s. The acquirers are engaging in this transaction
as an investment that is financial in nature only. Accordingly, their products and
services are not relevant and therefore are not listed here.

As noted in the response to question 3 in Worldspan’s Notice of Merger, in
Israel, Worldspan is in the business of providing travel distribution services.
Accordingly, only travel distribution services are listed here.

All market share figures are estimates and approximations.

The names of principal competitors of the companies fling the Notice:;

Not applicable. See note 1 to question 7, above.

\S




9. Details of previous metgers in the Iast three years:

OTPP has not enteted into any merger requiring a filing in Israel in the
last three years.

Reference is also made to Schedules D and E, which may refer to other
offshote mergers to which OTPP was a party in recent years.
10.  Names of parent companies and subsidiaties of the companies filing the

Notice:

See list attached hereto as Schedule I

[REST OF PAGE INTENTIONALLY LEFT BLANK]



Ontario Teachers’ Pension
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CONFIDENTIAL

NOTICE OF MERGER

Pursuant to Section 17 of the Restrictive Business Practices Law, 5748-1988
(hereinafier: the "Law"), notice of mesger is hereby given as follows:

L Name of the company filing the Notice:

Worldspan, L.P. (“Worldspan®), a limited partnership organized under

the laws of Delaware.
Address:

300 Galleria Parkway, N.W.
Atlanta, Georgia 30339
USA

Attention: Douglas Abramson, Senior Vice President — Human
Resources, General Counsel and Secretary

Tel.: 001 (770) 563 7401
Fax: 001 (770) 563 7878

Website: www.wotldspan.com
Address for service of papers (for putposes of this Notice only):

c/o William (Zev) Korman

38 Ramban Street

Jetusalem 92268

Tel.: (02) 566 3771, (03) 560 3001

— Fax: (02) 566 3775, (03) 560 3002
Email: w_korman@sh-law.co.il

—_ Local Subsidiaries:

Worldspan does not have any Israeli subsidiaries but it does have a local
-— branch office, the details of which are as follows:

Street Address:
- 75 Hayarkon St
Tel-Aviv 61264

—_— Mailing Address:
P.O. Box 26587

Tel-Aviv 61264

- Tel.: 03 510 7013 \2



Contact Person: Yacov Kopelovitz, Country Manager

2 The other company seeking to merge -
Name: Citigroup Venture Capital Equity Partners, L.P. (“CVC?),

Address:

a limited partnership organized under the laws of Delaware.

399 Park Avenue, 14" Floor
New York, NY 10043
USA

Attention: Joseph M. Silvestri, Partner

Tel.: 001 (212) 559 3156
Fax: 001 (212) 888 2940

Website: www.citigroup.com

The formal acquiring company is Travel Transaction Processing
Corp. (“TTPC™), owned by CVC (approximately 60%) and the

Ontario Teachers’ Pension Plan Board (approximately 40%0)

Address for service of papers (for purposes of the Notices only):

Name:

Address:

c/o William (Zev) Korman

38 Ramban Street

Jerusalem 92268

Tel: (02) 566 3771, (03) 560 3001
Fax: (02) 566 3775, (03) 560 3002
Email: w_korman@sh-law.co.il

The Ontario Teachers’ Pension Plan Board (“OTPP?), an
independent corporation without share capital established by
the Teachers Pension Act of Ontario, Canada.

5650 Yonge Street
Totonto

Ontario M2M 4H5
Canada

M2M 4H5
Attention: Shael Dolman, Portfolio Manager

Tel: 001 (416) 228-5900
Fax: 001 (416) 730-5349

Website: www.otpp.com

\\



Address for setvice of papers (for purposes of the Notices only):

¢/o William (Zev) Korman

38 Ramban Street

Jerusalem 92268

Tel: (02) 566 3771, (03) 560 3001
Fax: (02) 566 3775, (03) 560 3002
Email: w_korman@sh-law.co.il

The products or services sold by the company filing the Notice:

Description of the Transaction: In this transaction, TTPC, a new U.S,

corporation formed by CVC and OTPP, is acquiring all of the general
partnership and limited partnership interests in Wotldspan (either directly, or
through certain U.S. LLC subsidiaries to be formed between now and closing)
from its three aitline owners: Delta Ajr Lines (“Delta”), Northwest Airlines Corp.
(“Northwest™) and AMR Corp. (“AMR,” the parent of American Airlines).
Wotldspan was established in February 1990, when Delta, Northwest and Trans
World Aitlines (AMR’s predecessor in interest in tespect of Worldspan) merged
their computer reservations Systems to create the aitlines ticket processor.
Worldspan has since branched out to other travel- and e-commerce-related
businesses as described below.

Worldspan: Worldspan provides electronic distribution of travel information,
Internet products and connectivity, and e-commerce capabilities for travel agents,
travel service providers, and corporations. Worldspan's three lines of business are
travel supplier services, e-commerce, and travel distribution for the worldwide
travel industry. In Israel, Wotldspan is engaged in the latter business, ie., travel
distribution services.

Travel supplier services. Worldspan is a provider of travel distribution and
other technology services for travel suppliers, including airlines such as El Al
hotel, and car rental companies, worldwide. Technologies include specialized
mainframe booking systems and Intemnet-based applications. Wotldspan is also a
providet of hosting and related technical services for airlines. Worldspan
provides all of these services to its participating carriers from its Data Center in
Atlanta, Georgia (USA); none of these services is provided in Israel.

E-commerce. Worldspan provides a portfolio of Internet-based products and
services that includes transaction processing, Internet site development and
hosting, Internet booking engines, fare search engines, self-booking tools, and
fulfillment services for Internet sites selling travel services.

Travel distribution services. Worldspan provides travel information to, and
processes bookings from, travel agencies. It provides travel agencies with
customized hardware and software, including direct access, connectivity
functionality, and many leading Internet-based technologies. Travel disttibution
services can also be categorized as “global distribution system” (*GDS”) services.

0



Worldspan does not provide travel supplier services ot e-commerce services in
Israel, with the exception of insignificant, supplemental e-commerce support to
traditional (brick-and-mortat) travel agency customers to which Wotldspan
mostly provides travel distribution services. Wotldspan does not track market
share for e-commerce separately in Israel, Worldspan solicits, services and
maintains all accounts for travel suppliet services and e-commerce services
(regardless of where the client is based) out of the United States. In Israel,
Worldspan is in the business of providing travel distribution services. Thus, only
the travel distribution services are relevant to this Notice.

More information concerning Worldspan may be found on its website:

www.worldspan.com.

The following conditions apply to the merger of the above-mentioned
companies: (Mark the appropriate response)

@

2

3 One of the merging companies is a monopolist within the
meaning of the Law.

A copy of the metger agreement is attached to this Notice.

Attached hereto as Schedule A is an execution copy of the Partnership
Interest Purchase Agreement (the “Agreement”), signed by the parties on
3 March 2003, with exhibits.

Audited financial statements of the company filing the Notice for the last
two fiscal years are atrached to this Notice.

Attached to this Notice as Schedules F and G, respectively, are copies of
Worldspan’s consolidated financial statements dated April 17, 2002 (for
December 31, 2001, 2000 and 1999) and March 23, 2003 (for December
31, 2002, 2001 and 2000). Worldspan does not have separate financial
statements for its local branch office.

The individual and combined shates of the merging companies in the
manufacture, sale or purchase of products or services jn Israel that are the

subject of the transaction that is the subject of these Notices, to the best

knowledge of the company filing the Notice, are as follows:

< 4
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| Product or Service' | Notice (Worldspan)

S AT T T ey RS R "‘ [ 973 yb/

Citigroup Teachers’ | Total

Travel Distribution
Services®

68%’ 0% 0% 68%

~n

10.

The products and setvices listed hete are those that are the subject matter of the
transaction, namely Worldspan’s. The acquirers are engaging in this transaction

as an investment that is financial in nature only. Accordingly, their products and
services are not relevant and therefore are not listed here.

As noted in the response to question 3 above, outside the US, in Israel,
Worldspan is in the business of providing travel distribution services.
Accotdingly, only travel distribution services are listed here.

All market share figures are estimates and approximations.

The names of principal competitors of the companies filing the Notice:
Travel Distribution Services
Wortldwide and Israel:
Sabre
Galileo
Amadeus

Derails of previous mergets in the last three years:

Worldspan has not entered into any merger requiring a filing in Israel in
the last three years.

Names of parent companies and subsidiaties of the companies filing the
Notice:

See list attached hereto as Schedule J.
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I bereby declare thar the sbove details are complete and correct, and that the
attached documents are cotrect, and that except for such documents there are no
additional material documenss concerning the mesger,
Worldspan, L.P.
Douglas Abramson,
Senior Vice President —
Human Resoucces, 1
Dare Name Signa and
Stamp
TOTAL P.02
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! CONFIDENTIAL
’" NOTICE OF MERGER
- Pursuant to Section 17 of the Restrictive Business Practices Law, 5748-1988
: (hereinafter: the "Law"), notice of meiger Is hereby given as follows:
f— A Name of the company filing the Notice:
—_ Citigroup Venture Capital E uity Partnets, L.P. (“CV C”), a
1 limited partnership organized under the laws of Delaware,
—_ Address:
e

' 399 Patk Avenue, 14" Floor
—_ New York, NY 10043

USA

- Attention: Joseph M. Silvestri, Partner
*‘ Tel: 001 (212) 559 3156
~- Fax: 001 (212) 888 2940

Website: www.citigroup.com

~ The formal acquiring company js Travel Transaction Processin g Corp.
(“TTPC?), owned by CVC (approximately 60%) and the Ontario

achers’ Pension P ar roximately 40%
Address for service of papers (for puzposes of this Notice only):

c/o William (Zev) Korman

38 Ramban Street

Jerusalem 92268

Tel.: (02) 566 3771, (03) 560 3001
Fax: (02) 566 3775, (03) 560 3002
Email: w_korman@sh-law.co.il

Local Subsidiaries:

The following are Citigroup’s local operations {exclusive of
minority investments, if any, in Israeli entities):

Citibank N.A.

The Platinum Building
21 Ha’arba’a Street
11* Floor

Tel-Aviv 64739

- Tel: 03 684 2400
Contact person: Augusto (Gus) Felix




SalomonSmithBarney
- _ 21 Ha’arba’a Street
11" Floor
Tel-Aviv 64739
- Tel.: 03 684 2500

Contact person: Itai Makov, Deputy General Manager

2. The other companies seeking to merge -

- Name: The Ontario Teachers’ Pension Plan Board (“OTPP”), an
independent corporadon without share capital established by
- the Teachers Pension Act of Ontario, Canada.
——
Address: 5650 Yonge Street
-~ Toronto
Ontario M2M 4H5
Canada
- M2M 4H5
Attention: Shael Dolman, Portfolio Manager
Tel: 001 (416) 228-5900
Fax: 001 (416) 730-5349
Website: www.otpp.com
- Address for service of papers (for putposes of the Notices only):
- ¢/o William (Zev) Korman
- 38 Ramban Street
Jerusalem 92268
Tel.: (02) 566 3771, (03) 560 3001
- Fax: (02) 566 3775, (03) 560 3002
Email: w_korman@sh-law.co.il
- Name: Worldspan, L.P. (“Wotldspan®”), a limited partnership
organized under the laws of Delaware.
- 300 Galleria Parkway, N.W.
Atlanta
Georgia 30339
USA
- Attention: Douglas Abramson

Senior Vice President — Human Resources, General Counsel and
Secretary

Tel: 001 (770) 563 7401



Fax: 001 (770) 563 7878
Website: www.wotldspan.com
Address for service of papers (for purposes of the Notices only):

c/o William (Zev) Korman

38 Ramban Street

Jerusalem 92268

Tel.: (02) 566 3771, (03) 560 3001
Fax: (02) 566 3775, (03) 560 3002
Email: w_korman@sh-law.co.il

The products or services sold by the company filing the Notice:

Description of the Transaction: In this transaction, TTPC, a new U.S,
corporation formed by CVC and OTPP, is acquiring all of the general

partnership and limited partnership interests inWotldspan (either directly, or
through certain U.S. LLC subsidiaties to be formed between now and closing)
from its three airline owners: Delta Air Lines ("Delta”), Northwest Aitlines Corp.
(“Northwest”) and AMR Corp. (“AMR,” the parent of American Airlines).
Worldspan was established in February 1990, when Delta, Northwest and Trans
Wotld Airlines (AMR’s predecessor in interest in respect of Wortldspan) merged
their computer reservations systems to create the aitlines ticket processor,
Worldspan has since branched out to other travel- and e-commerce-related
businesses as described in the response to question 3 in Worldspan’s Notice of
Merger.

CVC: CVC develops venture capiral activities. It invests in divisions and
subsidiaries of US and international corporations. CVC and its affiliates currently
hold an investment portfolio totalling nearly one hundred companies.

CVC is under the ulimate control of Citigroup Inc. (“Citigroup™), a global
financial services company with some 200 million customer accounts in more
than one hundred countries, provides consumers, corporations, governments and
institutions with a broad range of financial products and services, including
consumet banking and credit, corporate and investment banking, insurance,
securities brokerage, and asset management. Major brand names under
Citigroup’s trademark red umbrella include Citibank, CitiFinancial, Primerica,
SalomonSmithBarney, Banamex, and Travelets Life and Annuity. Citigroup is a
publicly held company.

In Israel, Citigroup has two active operations (in addition to minority interests in
Israeli entities) — those of Citibank N.A. and SalomonSmithBarney.

Citibank N.A.’s corporate bank has been present in Israel since June 2000. It
provides a wide variety of banking and investment services for top-tier local
companies, financial institutions and the public sector. Its services range from
cash management and electronic banking to treasury services and corporate
finance.



SSB - Israel is a representative office of SalomonSmithBatney and provides three
main services: (a) equity financing; (b) debt financing; and (c) advisory work
(merger and acquisitions).

Neither CVC nor Citigroup currently conducts any of the travel distribution or
travel supplier services or e-commerce-related businesses in which Worldspan is

engaged.

More information concerning Citigroup may be found on its website:
www.citigroup.com.

The following conditions apply to the merger of the above-mentioned
companies: (Matk the appropriate response)

@)

@

(3)  One of the merging companies is a monopolist within the
meaning of the Law.

A copy of the merger agreement is attached to this Notice.

Attached hereto as Schedule A is an execution copy of the Partnership
Interest Purchase Agreement (the “Agreement”), signed by the parties on
3 March 2003, with exhibits.

Audited financial statements of the company filing the Notice for the last
two fiscal years are attached to this Notice.

Attached to this Notice as Schedules B and C, are copies of Citigroup’s
annual reports and financial statements for the fiscal years 2001 and 2002,
respectively.

The individual and combined shares of the mertging companies in the
manufacture, sale or purchase of products or services in Israel that are the
subject of the transaction that is the subject of these Notices, to the best
knowledge of the company filing the Notice, are as follows:




Product or Service! (CVC/ Citigroup) OTPP Worldspan | Total

Company filing the Other Merging
Notice Companies

Travel Distribution
Services®
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10.

As noted in the response to question 3 to Worldspan’s Notice of Merger in
Istael, Worldspan is in the business of providing travel disttibution services,
Accordingly, only travel distribution services ate listed here. :

All market share figures are estimates and approximations.

The names of principal competitors of the companies filing the Notice:

Not applicable. See note 1 to question 7, above.
Details of previous mergers in the last three years:

Neither CVC nor Citigroup has entered into any merger requiring a filing
in Israel in the last three years.

Reference is also made to Schedules B and C, which may refer to other
offshore mergers to which CVC and/or Citigroup were parties in recent
yeats,

Names of parent companies and subsidiaries of the companies filing the
Notice:

See list attached hereto as Schedule H.

[REST OF PAGE INTENTIONALLY LEFT BLANK]



I hereby declare thay the above de
attached documents are correct,
additional material documents

tails are complete and correct, and that the

and that excepr for such documents there are no
conceming the merger.

Citigroup Venture Capital

[ )
/ Equity Partners, L.P, W

_i/ > 2003  By: Joseph M, Silvestri, Partner __/f 9@\(
Date

Name / ignature and
4 ){ /@L tamp
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