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Form 3

Regulations 3(a)

and 4(c)

# This form is intended for the situations set out in Regulation
4(c) of the Resirictive Trade Praclices Regulations
(Registration, Publication and Reporting of Transactions),

" 5764 - 2004.

co. Terms appearing in this form shall bear the definitions
contained in the Reslrictive Trade Practices Law, 5748-
1988 (hereinafter “the Law" or the "Restrictive Trade
Practices Law™) and Iin the Restrictive Trade Practices
Regulations (General Instructions and Definitions),
5761-2001 {hereinafter — the “Regulations”), unless
defined otherwise.

L] “Pegrson filing the Notice of Merger' — including
person related to him.

- “Parson related to person filing the Notlce of
Merger” — Person who cantrols the persan filing the
Notice of Merger, enlity controiled by the

PR P T

person filing the Motice of Merger and every anlity
controlled by any of them.,

* “Caontrol” ~ as defined in section 1 of the Law.

Sectien headings in this form are for convenience only and
shall not be used in the intarpretation of this form.

INSTRUCTIONS FOR COMPLETION-
WHAT 1S REQUIRED TQ COMPLETE THE FORM?

If the merger transaction includes a sestrictive arrangement
that requires an exemption - one should complete Part G
rather than fila a separate request fcr an exemplion.

A company that conducts business both in Israel and abroad
is referred to section 18 of the Law.

L A A r—— b g N R U T

[Seédl“ of the
* Antitrust
Authority)

A PRI s bt AR

+ "Supply” -
s "Tangential Goods” -

General Information Concerning the Person Filing the Notice of Merger
1) The filing X The acquiring party in the merger a The acquired party in the merger
persen is
Software AG, as a trustee of one of its subsidiaries (hereinafter; "SAG"}
2) Details Name of the Filing Person Telephane Number Additional Telephone
concerni Number
ng the Karl-Heinz Streibich, CEO +49-6151-92-1847
filing Street/P.Q. Box House Number City Zip Code
person Uhlandstrasse 12 Darmstadt, D-64297
Germany
3) Contact Name of Contact Person Telephone Number Additional Telephone
- person Number
8 Informati | Adv. Ariel Zimmerman, 03-6918225 050-7640320
o on E. Abramson Law Offices
I Street/P.0. Box (if different than above) House Number City Zip Code
* Daniel Frisch St. 3 Tel Aviv 84731
4) Other
partiesto | 1, SPL Software Ltd. 3.
the
merger 2. 4,
transacti
on
5} Uitimate identify the ultimate controlling owner of the entity that is filing the Notice of Merger. There is na need to
controllin | list all entities through which the persen filing the Notice of Merger is held. In the event of a control
g owner group, list all of its members. For these purposes, “control” — as provided in the Restrictive Trade
of the Practices Reguiations {General Instructions and Definitions}), 5761-2001.
person
filing the SAG's largest shareholder Is the Software AG Foundation, which owns more than 25% but less
Notice than 30,1% of the shares of SAG. The Foundation was established by the company's founder,
Mr. Schnell, and is run and controiled by the Foundation's board. The Foundation does
charitable work. The remaining SAG shares are publicly traded in Germany.
Business and areas of activity that are the subject of the merger transaction
Definitions . “Parties’ Products” ~"" Goods manufactured, markeled, distributad or supplied by the persan filing the

Notice of Merger, that are, or their subslitules or langential gcods are, :
manufactured, markeled or distributed or supplied by another party to the i
merger or a related persan.

Sales of any sort, including to wholesalers. .
Goods that are components in the ,’Dj}f,“;'_ffﬂﬂm or marketing of other goods. P

markeats

6) Definitions of

Markols Relavant to the Acliir.l—lles of the Parties to
the Merger

Support for Corractnass of Market Definition
{Optional, no obligation to complete)

For example: A. Shoe Soles Market

A




Attached Documents

13) Documents
that must be
attached

1. Merger agreement and its appendices.

5. Audited financial statements for the last wo fiscal years
foreign company that files a Notica of Merger may attac

of the persan filing the Notice of Merger. A
1 audited financial statements of antities throug
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which it aperates in Israel, Instead of filing its financiai statements. Prospectuses filed by the person filing
the Notice of Merger during the last five fiscal years.

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

4. A persen filing a Notice of Merger wha requests approval of a restrictive arrangement in the context of
this Notice of Merger shall attach documents that are relevant to considering the competitive effects of
the restrictive arrangement.

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

This part should be completed only by someone whose merger transaction includes ancillary
restraints

14) Restrictive
arrange-
ments for
which an
exemption is
sought

1. Describe in short the restrictive arrangements for which an exemption from obtaining approval of a
restrictive arrangement is sought.
{(a) | there are any parties to the restrictive arrangement who are not parties 10 the merger transaction,
provide their names, mailing addresses, websites, details of their contact persons and relevant
telephone numbers:

1. Silverboim Haldings Ltd. and Bar Ness Assets Ltd (current sharsholders of SPL, and the seller),
and any related parties, contact details: (03)-683-1111; 1 Azrieli Center, Tel Aviv, Attn: Mr. Zvi
Barinbaim.

2. Jacaob Tenenboim, contact details: (03) 693-1111; Jacob@wgh.co.il.

{b) The restraints in the arrangement:

1. The seller and related parties: refrain frem using any confidential information for its own benefit or
to compete with SPL during a period of two years following the Closing (section 5.3.1 of the
agreement]).

2. Mr. Tenenbeim, a director in SPL Software Ltd. undertoak that together with SAG, they “shall enter
into a non-competition agreement for a period of three (3} years, as requestad by the Buyer, for a total
consideration of $1,180,000, in the form to be agreed between the parties prior to the Closing.”
(section 5.6 of the agreement).

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

1. The sellar and related parties: any competition with SPL business.

2 Mr. Jacob Tenenboim: competition with SPL relating to software services and distribution of
software products.

(d)  The term of the arrangement (including options to extend the term of the arrangement}.
1. The seller and related parties: 2 years.
2. Mr. Jacob Tenenboim: 3 years.

2. Descrbe the natuse of the arrangements and the need for them:

Both the seller and Mr. Tenenboim, a director in SPL, have ample inside knowledge of SPL's business
and methodologies, and vast experience and skills in the software distribution business. Enabling
them to compete with the company would undermine entirely the large investment made by SAG in
SPL's businass.

3. if the restrictive arrangement was created in writing, attach ail documents establishing the arrangement.

{ —~




Declaration

15) Declaration

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

| the undersigned, who serves in the position of Chief Exacutive Officer (“CEO") of the person fiting the
Notice of Merger, hereby declare as follows:

1.

Date

1 have been authorized to submit all required information to the Antitrust Authority in the framewark
of a Notice of Merger.

No limitation has been impesed on me in providing complete and accurate information as required
in the form of Notice of Merger.

Al of the information contained in the Notice of Merger is correct, complete and current, including
the contents of Part G, above.

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

i know that the General Directorwlll use the information contained in the Notice and in its exhibits in
deciding whether to approve the merger that is the subject of the Notice and | know and
understand my obligation to provide correct, complete and current information to the Antitrust
Authority.

tName of the
March 8, 2007 Company Soffware AG

¥
Name and Title of Karl-Heinz Streibich, Company J
Authorized Signatory CEO Signature ,{ -/{ /{

Christine

Schwab,Corporate ' EA C . SA/V\,;C-6
Coaunsel

N
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