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SAP/Ness CONFIDENTIAL
CONTAINS BUSINESS SECRETS

.+ 4 The acquiring party in the merger

1 b - O The acquired party in the merger
Filing Person Telephone Number Additional Telephone
Number

 1.SAP AG Facsimile:+49 6227 42060

2. SAP Manage Ltd.
(collectively referred

. to as “SAP™)
Street/P.O. Box House City Zip Code

Number

2. 1. Dietmar-Hopp-Allee 16, 69190 Walldorf, Federal Republic of Germany
2% 2 2. Hatidhar 15, Ra'anana 43665, Israel

- Street/P.O. Box House City Zip Code
Number
" Berkowitz 4 Tel-Aviv 64238
o - Name Position Telephone Number
Gil Rosenberg Partner, Shibolet & Co. 03-7778333
"+ Fax number Email address
03-7778444 gilr@shibolet.com
Street/P.O. Box (if House City Zip Code

> different from above)  Number

5) Otherparﬁes The other party to the merger transaction are Ness A.T. Ltd., an Israeli

to the merger corporation, and Ness Technologies, Inc., a Delaware corporation
AC (collectively referred to as “Ness”),

transaction: -




SAP/Ness CONFIDENTIAL
CONTAINS BUSINESS SECRETS

Mark all of the reasons 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

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

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 another transaction, the extent of holdings will pass the level established

]
O
(]  The right to appoint more than one-quarter of the board of directors in the
0
U
in the Law

O

Another reason, specify:

* This merger notice is filed solely as a matter of cautionary measure — see
accompanying letter.

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

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

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

[C]  The purchase of an asset or service

{71 The marketing of an asset or service
Said asset/service is:

[d  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 million NIS)

[J  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:




SAP/Ness

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

-+ new area of operation by acquiring a majority/minority holding in an existing company,
i acquiring operations that will complement existing operations, expanding operations in
* a particular market, etc.). Also note the means of the acquisition (cash, exchange of

. SAP and Ness have agreed to the termination (by way of assignment to SAP) of the
i distribution agreements signed with Ness, according thereto Ness has served, for
. SAP intends to alter its method of operation in Israel and to operate directly rather

" from Ness the assets of the division in Ness that handles the marketing, sales,

-': right to hire the employees of the "SAP Division".

:_ - In consideration for the above, SAP shall pay Ness 13 millien Euros in cash. In
-. addition, Ness may be entitled to an earn-out pay of up to 6 million Euros,
-+ contingent and subject to SAP meets certain target sales in Israel through 2010.

CONFIDENTIAL
CONTAINS BUSINESS SECRETS

Provide a general picture of the transaction and its goals (for example, entering into a

shares, combination),

more than 13 years, as the distributor of SAP software in Israel's EAS market.

than through an agent. For this purpose it intends, among other things, to purchase

distribution technical support and maintenance of SAP products (known as the
"SAP Division"). The said assets are exclusively linked to the distribution of SAP
praducts in Israel (except for specifically carved-out assets), including the following
assets: know-how, Ness' rights in its existing agreements with customers and the




SAP/Ness

- 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.

5 SAP develops, produces and markets Enterprise Application Software ("EAS").
=7 It also offers software related I'T services such as consulting, maintenance and
:j': training services.

The business which is the subject of the merger transaction is the distribution of
= SAP software in Israel, carrently operated by Ness (via the "SAP Division").

CONFIDENTIAL
CONTAINS BUSINESS SECRETS

business

activities

The activity that is the subject of the merger transaction

[0  is conducted in specific geographical areas.

The areas are:

X Nationwide

person’.

the merger
transaction

7 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

| - 60% (quantity).

' by Ness (mySAP Businees Suite and SAP-All-In-One) in the overall sales of EAS

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 are the subject of the merger

publishing — 18% (financial), 15% (quantity); movie production — 80% (financial),

Note also the basis for the quantitative estimates (market survey, Central Bureau of
Statistics data, estimation),

The share of SAP Enterprise Application Software (EAS) currently distributed

in Israel is (in financial terms) approximately 31.5%. The basis for this estimate
is an IDC market analysis for the year 2006, enclosed herewith.

SAP submits that the market for EAS is worldwide in scope (see: accompanying
letter). The EAS market is driven by fierce competition and according to the IDC
database SAP has a market share in EAS on a worldwide level of 11.4% and in
Western Europe of 17.4%.

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 main competitors in Israel's EAS market are Oracle, Eshbel (Priority),
Matrix ("Tafnit"), Intentia, QAD and Cav Systems.




R o

33) Restrictive
arrangement
s 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:

(1) 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.

20
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34) Declaration

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

I the undersigned, who serves in the position of a General Counsel/Director of the person
filing the Notice of Merger, hereby declare as follows:

1. Ihave been authorized to submit all required infonmation to the Antitrust Authority in
the framework of a Notice of Merger,

2. No limitation has been imposed 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 correct, complete and current,
including the contents of Part N, above.

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

5. Iknow that the Genera! Director will use the information contained in the Notice and in
its exhibits in deciding whether to approve the merger that i the subject of the Notice
and | know and understand my obligation to provide correct, complete and current
information fo the Antitrust Authority.

Date: July 15,2008 Name of the SAP AG
company SAP Manape Lid,

Name and Michacl Junge, Company .
Title of General Counsel (of Signature M e
Authorised / }/

SAP AG) and Director
Signatory {SAP Manage Ltd.}
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1) The ﬁli_ng}:--_- L D] The acquiring party in the merger
35 . [[] The acquired party in the merger

' Filing Person Telephone Number Additional Telephone
Number
- L.SAP AG Facsimile: +49 6227 42060

i 2, SAP Manage Ltd.

0 4 (collectively referred

£ to as “SAPT)
© .. Street/P.0O. Box House City Zip Code

; Number

1. Dietmar-Hopp-Allee 16, 69190 Walldorf, Federal Republic of Germany
2, Hatidhar 15, Ra’anana 43665, Israel

Street/P.O, Box House City Zip Code
Number
papers
S Berkowitz 4 Tel-Aviv 64238
4) Contaét_i-i-;;:'; Name Position Telephone Number
person on
behalfof - ' Gil Rosenberg Partner, Shibolet & Co, 03-7778333
person filing .-
the notice -~ Fax number Email address
(attorney, . .
accountant 937778444 gilr@shibolet.com
orany other o o op.0. Box (if House City Zip Code
person filling oo+ From ab Numb
therole) ifferent from above) umber
5) Otherpartles g The other party to the merger transaction are Ness A.T. Ltd., an Israeli
to the merger: corporation, and Ness Technologies, Inc., a Delaware corporation

transaéﬁpn_ﬁ . (collectively referred to as “Ness”).




SAP/Ness
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6) The = Mark all of the reasons by virtue of which the transaction is a “merger of companies”

OO0 0 0O OK

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

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

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

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

Another reason, specify:

* This merger notice is filed solely as a matter of cautionary measure — see
accompanying letter.

a

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

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

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

(]  The purchase of an asset or service

[(J  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 million NIS)

One of the merging companies {or a person controlling or controlled by it) is a
monopelist as defined in the Restrictive Trade Practices Law

The name of the monopolist is:




SAP/Ness

) Highlights

of the

CONFIDENTIAL
CONTAINS BUSINESS SECRETS

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
o+ new area of operation by acquiring a majovity/minority kolding 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).

. - SAP and Ness have agreed to the termination (by way of assignment to SAP) of the

distribution agreements signed with Ness, according thereto Ness has served, for

-~ more than 13 years, as the distributor of SAP software in Israel's EAS market.

- SAP intends to alter its method of operation in Israel and to operate directly rather
.= than through an agent. For this purpose it intends, among other things, to purchase
'© from Ness the assets of the division in Ness that handles the marketing, sales,
- distribution technical support and maintenance of SAP products (known as the
" "SAP Division"). The said assets are exclusively linked to the distribution of SAP
: products in Israel (except for specifically carved-out assets), including the following
v assets: know-how, Ness' rights in its existing agreements with customers and the
= right to hire the employees of the "SAP Division".

- In consideration for the above, SAP shall pay Ness 13 million Euros in cash. In

addition, Ness may be entitled to an earn-out pay of up to 6 million Euros,

- contingent and subject to SAP meets certain target sales in Israel through 2010.




SAP/Ness

- 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

.7 CDs, book publishing, movie production.

- training services.

" The business which is the subject of the merger transaction is the distribution of

CONFIDENTIAL
CONTAINS BUSINESS SECRETS

acquired/sold in the framework of the merger. For example: manufacture and sales of

SAP develops, produces and markets Enterprise Application Software ("EAS").
It also offers software related IT services such as consulting, maintenance and

SAP software in Israel, currently operated by Ness (via the "SAP Division").

10) Location of
the :

£y

business

The activity that is the subject of the merger transaction

[]  Isconducted in specific geographical areas.

The areas are:

B4  Nationwide

11) The share =~
of the' <~

©7 transaction.

- . inactivities that were listed above are: CDs - 20% (financial), 25% (quantity); book
o publishing — 18% (financial), 15% (quantity); movie production — 80% (financial),
i 60% (quantity),

" Note also the basis for the quantitative estimates (market survey, Central Bureau of
o Statistics data, estimation).

i by Ness (mySAP Businees Suite and SAP-All-In-One) in the overall sales of EAS
" in Israel is (in financial terms) approximately 31.5%. The basis for this estimate

‘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 are the subject of the merger

For example: The shares of the person filing the Notice of Merger and related persons

The share of SAP Enterprise Application Software (EAS) currently distributed

is an ID}C market analysis for the year 2006, enclosed herewith.

SAP submits that the market for EAS is worldwide in scope (see: accompanying
letter). The EAS market is driven by fierce competition and according to the IDC
database SAP has a market share in EAS on a worldwide level of 11.4% and in
Western Europe of 17.4%.

* transaction,

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

The main competitors in Israel's EAS market are Oracle, Eshbel (Priority),
Matrix ("Tafnit"), Intentia, QAD and Cav Systems.




33) Restrictive
arrangement

s for which
an exemption

is sought

R — s o A o e o '.,.j"" -
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: '

(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.

20
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CONTAINS BUSINESS SECRETS

34) Declaration

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

I the undersigned, who serves in the position of a General Counsel/Director of the person
filing the Notice of Merger, hereby declare as follows:

1. Ihave been authorized 10 submit ali required informagion to the Antitrust Authority in
the framework of a Notice of Merger.

2. No limitation has been imposed 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 correct, complete and current,
including the contents of Part N, above.

4. 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
orat understandings).

3. I know that the General Direcior 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 I know and understand my obligation to provide correct, complete and current
information to the Antitrust Authority,

Date: July 15, 2008 Name of the SAF AG
compatiy SAP Manage Lid.

Name and Michae! Junge, Company _
Title of General Counsel {of Signature M e
Authorised SAP AG) and Director / }/

Signatory (SAP Manage Ltd.)




