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. | General Information Concerning the Person Filing the Notice of Merger

_ Note:

1) The filing BJThe acquiring party in the merger
person is ffThe acquired party in the merger

2) Details Filing Person Telephone Number Additional Telephone Number
concerning the KLA-Tencor Corporation 001 408 875 3000
filing person {"KT")

Street/P.O. Box House City Zip Code
Ric Robles Number 160 San Jose, California 85134

3) Address for Street/P.O. Box House City Zip Code
delivery of c/o Korman & QOren, Law Offices Number Jerusalem 94226
papers Harav Kook Street 8

4) Contact person | Name Position Telephone Number
on behalf of Advocates William (Zev) Korman | Members of the Firm 02 625 5311
person flling the | & Nachum Qren 0522 872 067 (Korman)
notice (attorney, 0528 376 092 (Oren)
accountant or Fax Number Email Address
any other 02 625 5312 wkorman@koreniaw.com __noren@koreniaw.com
person filiing Street/P.O. Box (if different than above} | House City Zip Code
the role) See 3, above Number

§) Other parties to Vistec Semiconductor Systems Holdings S.a r.l. (Luxembourg) {“Vistec”) (company that
the merger KT is acquiring) (being sold by Vistec Semiconductor Systems Holdings Ltd. (Cayman)
transaction (“Seller”) and Golden Gate Private Equity, Inc. (“GGC” — Seller's parent company))

KT’s Israeli subsidiaries (see Isragli companies listed in Schedule D) - address: Hatikshoret St
P.O. Box 143, Migdal Ha'emek. Contact person: Adie Davidson, Vice President Finance &
Administration, Phone no. 04-6449443; E-mail: Adie.Davidson@KLA-Tencor.com

The Reason for Filing the Notice of Merger

6) The reasons
by virtue of
which the
transaction is
a “merger of
companies”

Mark all of the reascns by virtue of which the transaction is a *merger of companies” pursuant to section 1 of the Law.

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

The acquiring company is acquiring shares worth more than one-quarter of the capital value of the
______ issuer in the transaction

B More than one-guarter of the voting power in the acquired company is being acquired in the
transaction

The right to appoint more than one-quarter of the board of directors in the acquired company is
being acquired in the transaction

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

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

Another reason, specify:

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

Mark all the reasons set out in section 17{a) of the Law giving rise to the obligation to file a notice of merger.

O After the merger, the share of the merging companies, including related persons, will exceed one-half of:
The manufacture of an asset or service

O The sale of an asset or service
a The purchase of an asset or service
| The marketing of an asset or service

Said asset/service is: -

The combined sales turnover of the merging companies, during the fiscal year preceding
the merger, exceeds the amount specified in or pursuant to section 17(a)(2) of the
Restrictive Trace Practices Law (that amount is currently 150 million NIS and the sales
turnover of at least two of the merging companies is no less than 10 million NIS)

One of the merging companies (or a person controlting or controlled by it) is a
monopolist as defined in the Restrictive Trade Practices Law

The name of the monopoiist is — KT and Vistec (see explanation in Schedule A,

below}.




The Merger Transaction

8) Highlights of
the merger
transaction

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

| Provide a general picture of the transaction and its goals (for example, entering into a new area of operation by acquiring a

majority/minerity holding in an existing company, acquiring operations that will complement existing operations, expanding
operations in a particular market, etc.}. Also note the means of the acquisition (cash, exchange of shares, combination).

Pursuant to an agreement executed on 25 July 2008, KT has agreed to acquire all of the shares of
Vistec. Vistec conducts the Microelectronic Inspection Equipment (“MIE”) business unit of the
Vistec Semiconductor Systems organization (the “Vistec Organization”).

Vistec is headquartered in Weilburg, Germany and produces review and inspection systems for
wafers and photomasks.

Vistec's MIE business unit s one of three internationally active business units of the Vistec
Organization, which was formerly a part of Leica Microsystems and took on its current name in
March 2006.

With its heritage as part of the Leica group, Vistec has a deep technology foundation that will be a
good fit with KT's cuiture of innovation in optics and other advanced technologies.

Business and Areas of Activity that are the Subject of the Merger Transaction

9) The business
activity

Describe briefly the lines of business that are the subject of the merger transaction.
You should provide a summary description of the areas of activity that are being acquired/sold in the framework of the
merger. For example: manufacture and sales of CDs, book publishing, movie production.

in particular, Vistec has the following four product lines:
*  Automated macro defect inspection;
+  Wafer edge inspection;
+  Optical wafer defect review and classification; and

*  Photomask metrology (photomask critical dimension (CD} metrology and photomask
registration metrology) {Photomask metrology products constitute Vistec's principal
product lines; KT does not market any products competing with these).

To a limited extent, Vistec also offers objectives (lenses) and other modules fo be infegrated into
other OEM products, and software. In addition to selling products, Vistec also maintain and service
its products.

KT and Visfec overlap in the following product lines only (parties’ respective worldwide market
shares by 2007 revenues follow the products): automated macro defect inspection (less than 25%
combined), and wafer edge inspection (8% combined). See Schedufe B. Furthermore, KT will
continue to face stiff competition from a number of other firms selling automated macro defect
inspection products (like Rudoiph Technologies, Inc., Tokyo Electron Ltd. (TEL), Nikon, Toray
Industries, Samsung Group, Sharp, Olympus, and others}.

in the past, the parties had overlapping activities in the markets for optical and x-ray-based thin-film
metrology devices; however, Vistec has discontinued production of its thin-film metrology device,
such that the parties no longer overlap in this market.

10) Location of
the business

The activity that is the subject of the merger transaction

activities- [0 Is conducted in specific geographical areas. The areas are:
K Nationwide — In fact, global.
11) The:share of What is the share of the person filing the Notice of Merger in the overall sales, in quantity and financial
the person terms, in each of the activities that is the subject of the merger transaction.
filing the For example: The shares of the person filing the Notice of Merger and related persons in activities that were listed above
Notice of are; CDs — 20% (financial), 25% (quantity); book publishing — 18% (financial), 15% (quantity); movie production — 80%

Merger in the
overall
activities that
are the
subject of the
merger
transaction

(financial), 60% (quantity).
Note also the basis for the quantitative estimates {market survey, Central Bureau of Statistics data, estimation}.

| See responses to 7 and 9, above, and Schedules B and C.




12} Competitors List the names of the principal competitors of the person filing the Notice of Merger in each of the activities of
.. | the merging company that are the subject of the merger transaction.

The following are the major competitors in the fields that are the subject matter of this transaction
{see also Schedule B):

»  Automated macro defect inspection — Rudolph Technologies, Nikon, TEL, Toray, Vistec,
KT;

x  Wafer edge inspection - Raytex (30% of the worldwide markef), Vistec, KT, Accretech,
others;

»  Optical wafer defect review and classification - Vistec, Nikon, Olympus, others {n.b.— KT
is not active in this field) ; and

«  Photomask metrology — Vistec, Carl Zeiss, Holon (n.b. — KT is not active in this field}.
*  See also Vistec's notice of merger

See KT’s notice of merger in Merger File No. 6779 for KT's competitors generally.

[Rest of page intentionally left blank]



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

33) 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)  If there are any parties to the restrictive arrangement who are not parties to the merger transaction,
provide their names, mailing addresses, websites, details of their contact persons and relevant
telephone numbers:

None - Not Applicable

{b)  The restraints in the arrangement:

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

(d)  The term of the arrangement {including options to extend the term of the arrangement):

2 Describe the nature of the arrangements and the need for them:

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

[Rest of page intentionally left blank]
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Declaration

34) Declaration:

| I the undersignad, who serves in the position of Senior Vice President and General Counset of the person

24| Autharized Signatory

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

filing the Notice of Merger, hereby daclare as follows:

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

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

3. All of the information contained in the Notice of Merger Is comect, complete and current, including
the contents of Part N, above,

4, The documents annexed lo 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).

5. 1 know that the General Director will use the informaticn contained In the Notice and in its exhibils
in deciding whether to approve the merger that Is the subject of the Notice and | know and
undersiand my obligation to provide correct, complete and current information to the Antitrust

Authority.
Name of the
Date Company
Name and Title of Compan
Signatufa

7
[Rest of page intentionally left blarik]



D The acquiring party in the merger

The acquired party in the merger

| Filing Person

i Vistec Semiconductor

Telephone Number

Additicnal Telephone
Number

("Seller");

company.

Systems Holdings
S.a.r.l. (Luxembourg)
("Vistec™)
Street/P.Q. Box House Number  City Zip Code
¢/0 Mercuria 8-10 Luvxembourg L-1717
Rue Mathias Hardt

. Street/P.0. Box House Number  City Zip Code
Rothschild 41-45 Tel-Aviv 65784
- Boulevard

Name Position Telephone Number

, Hagai Doron Partner, 03 5670604

- S Horowitz & Co.
Fax number Email address
. 03 5660974 hagald@s-horowitz.co.il

Street/P.0. Box House Number  City Zin Code

Rothschild 41-45 Tel-Aviv 65784

Boulevard

1. KILA-Tencor Corporation ("KT");
2. Vistec Semiconductor Systems Holdings Ltd. (Cayman)

Golden Gate Private Equity Inc. ("GGC") - Seller's parent




;; Mark all of the reasons by virtue of which the transaction is a "merger of companies”
pursuant to section 1 of the Law.

. D The principle assets of the company are being acquired in the transaction

. ] The abquiring company is acquiring shares worth more than one-quarter of the
capital value of the issuer in the transaction

<] More than one-quarter of the voting power in the acquired company is being
acquired in the transaction

The right to appoint more than one-quarter of the board of directors in the acquired
company is being acquired in the transaction
is being acquired in the transaction

Due to ancther fransaction, the extent of holdings will pass the level established in

E The right to participate in more than one-quarter of the acquired company's profits
[:I the Law

Ancther reason, specify:

Mark all the reasons set out in section 17(a) of the Law giving rise to the obligation to file
a notice of merger.

D After the merger, the share of the merging companies, including related persons,
will exceed one-half of:

[ ] The manufacture of an asset or service
[[] The sale of an asset or service

D The purchase of an asset or service
D The marketing of an asset or service

Said asset/service is:

The combined sales turnover of the merging companies, during the fiscal year
preceding the merger, exceeds the amount specified in or pursuant to section
17(a)(2) of the Restrictive Trade Practices Law (that amount is currently 150

million NIS and the sales turnover of at least two of the merging companies is no
less than 10 milfion NIS)

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

The name of the monopolist is: KT and/or Vistec (directly or by
Persons related to them) may enjoy greater than 50% market
shares in global markets of certain products. Vistec was not
active in any of these products in Israel in 2007.




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

Provide a general picture of the transaction and its goals (for example, emering into a
new area of operation by acquin‘ng a majority/minority holding inan existfng compan y,

. On July 25th 2008, KT, Seller and GGC (GGC solely for the purposes
of certain undertakings only) entered into a Stock Purchase
Agreement ("SPA") according to which KT shall purchase from
- Seller all of the issued and outstanding shares of all classes and series

of capital stock and other equity interests of Vistec.

- The proposed transaction will allow KT to better compete in the
highly competitive global markets where it currenty operates prior to
- the proposed transaction.




Describe briefly the lines of business that are the subject of the merger transaction.

You should provide a summary description of the areas of actlvity that are being
acquired/sold in the framework of the merger. For example: manufacture and sales of
" i CDs, book publishing, movie production.

| Vistec is currently a wholly-owned subsidiary of Seller, and is part of
© the Vistec Semiconductor Systems organization, active in the design,
manufacture and marketing of process control and electron beam
lithography solutions for the semiconductor and related microelectronics
. industries. The Vistec organization activities are divided into three
divisions: Vistec Lithography Division (active in electron-beam
lithography equipment); Vistec Electron Beam Division (active in the

- Shaped beam electron-beam lithography equipment); and Vistec

: Semiconductors Systems Division, active in the wafer and photomask
\ metrology process control equipment, and incorporated in Vistec (as
defined above). Only the latter division — i.e., Vistec ~ will be

. acquired by KT in the framework of the proposed transaction,

. Vistec’s particular business that is the subject of this merger transaction
is divided among the four following product lines that are used for

product inspection various stages of the manufacture of semiconductor

chips. These categories of Vistec’s products include:

. Automated macro defect inspection;
_ . Wafer edge inspection;

. Optical wafer defect review and classification;
- . Photomask metrology,

.~ Vistec also manufacturers, to a limited extent, lenses (objectives) and
review heads that are incorporated as OEM products in microscopes that
- service the semiconductor inspection business within the field of optical

- defect review/manual defect inspection, and related software.




In Israel, Vistec was only active in 2007 in the sale of OEM

. components — objectives (lenses) and review heads and piece parts

for review heads. Vistec had no local activity regarding its finished

- products, as described above.

The activity that is the subject of the merger transaction

[[] !sconducted in specific geographical areas.

The areas are:

X Nationwide —In fact, global.

What is the share of the person filing the Notice of Merger in the overall sales, in

quantity and financial terms, in each of the activities that is the subject of the merger
transaction.

For example: The shares of the person filing the Notice of Merger and related persons
in activities that were listed above are: CDs — 20% (financial), 25% {quantity); book
publishing — 18% (financial), 15% (quantity); movie production — 80% (financial}), 60%
{quantity).

Note also the basis for the quantitative estimates (market surve y, Central Bureau of
Slatistics data, estimation).

Vistec roughly estimates its local market share in OEM products in
Isracl (OEM objectives and OEM review heads and piece parts for

review heads) to be circa 20-30%, but it does not have reliable

information in this regard.

: List the names of the principal competitors of the person filing the Notice of Merger in

- each of the activities of the merging company that are the subject of the merger
= transaction.

Olympus is the largest competitor in the OEM products in Israel and has

the largest market share. Nikon, Zeiss and Mitutoyo share, together with

. Vistec, the rest of the market.




33) Restrictive
arrangements
for which an
exemption is
sought

221 -

1. Describe in short the restrictive arrangements for which an exemption from
obtaining approval of a restrictive arrangement is sought.

(a) Ifthere are any parties to the restrictive arrangement who are not parties to the
merger transaction, provide their names, mailing addresses, websites, details of their
contact persons and relevant tefephone numbers:

(b)  The restraints in the arrangement:

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

{d)  The term of the arrangement (including options to extend the term of the
arrangement):

2. Describe the nature of the arrangements and the need for them:

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




34) Declaration

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

| the undersigned, who serves in the position of Director in the person filing the Notice of
Merger, hereby declare as follows:

1.

Date:

| have been authorized to submit all required information to the Anfitrust Authority in the
framework of a Notice of Merger.

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

All of the information contained in the Notice of Merger is coirect, complete and current, -
including the contents of Part N, above.

The documents annexed to the Notice of Merger are cormrect and complete and do not

lack any material information or exhibit (including transmittal jetters and any written or oral
understandings).

| know that the Generai Director will 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 fo provide correct, complete and current information
to the Antitrust Authority.

Name of the .
company Vistec Semiconductor

_'i_ Aungust, 2008 Systems Holdings S.a.r.l.
{(Luxembourg)

Name and Company

Title of Signature )
Aui?\grised Ken Diekroeger o /{ft /LJ / Z—«N

Signatory

Director

L/B4085/0/960735/1




