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

+ Definitions of terms in this form: Form 2
. . . Regulations
« “Person filing the Notice of Merger” - including person related to him. 3(a) and 4({a)

and (b
« “Person related to person filing the Notice of Merger” — Person who ®

controls the person filing the notice of merger, entity controlled by the person
filing the Notice of Merger and every entity controlled by any of them.

« “Control" — as defined in section 1 of the Law.

» “Firm” — including person related to the firm.

« “A merger with horizontal aspects” — a merger of firms that manufacture,

market, distribute or supply substitute goods as defined in the Regulations 3::?;3:

(hereinafter also — horizontal merger)

« “A merger with vertical aspects” — a merger of firms that operate on different
levels of the chain of the manufacture, marketing and sale of goods
(hereinafter also — vertical merger)

« “Conglomerate merger”’ —a merger that does not have a horizontal or vertical
aspect.

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

INSTRUCTIONS FOR COMPLETION
WHAT IS REQUIRED TO COMPLETE THE FORM?

This notice of merger form contains different requests for information depending on the type
of merger for which the notice is being filed:

e If the merger transaction has horizontal aspects, complete Parts A through G, |, K
through M.

« If the merger transaction has vertical aspects, complete Parts A through F, H and |, K
through M.

« If the merger is conglomerative, complete Parts A through D, J through M.

« If the merger has horizontal and vertical aspects, complete parts relevant to both types
of mergers.

One may refer to a prior notice if it was filed during the last twelve months and if the
particulars provided in that notice are correct as of the time of the filing of this notice. Make
the reference by completing the annexed declaration appearing on page 10.

If the merger transaction includes a restrictive arrangement that requires an exemption —
complete Part N instead of filing a separate request for an exemption.

If the information required does not fit the space provided in the form, attach response pages
that refer clearly to the corresponding parts and sections.

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

TRegulations, 3761, p. 635.



_a.

A

General Information Concerning theéEersd_iifFilinﬁg the Notice of Merger

giving rise to
the
obligation to
file a “notice
of merger”

The filing ] The acquiring party in the merger
Person is The acquired party in the merger _
2) Details . Filing Person e Telephone Humber Additional Telephone Number
i Conceming . .
~the filing Lenovo  Group  Limited | 919-284-0695
person " "
("Lenovo")
Street/ P.O. Box - ) House Number City Zip Code
Think Place 1009 Morrisville, NC, USA 27560
3) Address for Street | P.O. Box House Number City 2Ip Code
delivery of - : .
papers Tadmor & co., Attorneys at
Law
_— 132 Tel Aviv 6701101
5 Azrieli Center, The Square
Tower, Begin Road
4y Contact Name Position Telephone Number
# * personon . '
* behalf of Mr. Shai Bakal, Ms, WNava
personfiling | i aravany and Mr. Ayal
the notice Y Y Lawyer 03-6846000
(attorney, HaCohen, Tadmor & co.,
ﬂccount?rf:t Attorneys at [.aw
or any other :
person fl[ling Fax Number . Emall Address
the role .
) 03-6846001 shai@tadmor.com; nava@tadmor.com;
ayal(@tadmor.com
Street / P.O. Hox (if different than above) House Number City Zip Code
5 Azrieli Center, The Square 132 Tel Aviv 6701101
Tower, Begin Road
5) Other parties
to the merger
transaction 1) IBM Israel Ltd.; IBM World Trade Corporation ("IBM")
B The Reason for Filing the Notice of Merger
' 6 “The reasons . . . . . .
) by virtue of Mark all of the reasons by virtue of which the transaction is a “merger of companies” pursuant to
which the section 1 of the Law.
;ri':::r‘gg';;s Bd The principle assets of the company are being acquired in the transaction
companies” [ The acquiring company is acquiring shares worth more than one-guarter of the capital value of the issuer in
the transaction
O More than cne-guarter of the voling power in the acquired company is being acquired in the transaction
] The right to appoint more than one-quarer of the board of directars in the acquired company is being acquired
in the transaction
L] The right to participate in more than one-guarter 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:
i) The reasons 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 persens, will exceed one-half of;
[] The manufacture of an asset or service
(] The sale of an asset or service
{1 The purchase of an asset or service
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O The marketing of an asset ar service
Said asset/service is -

X The combined sales turnover of the merging companies, during the fiscal year preceding the merger, exceeds
the amount specified in or pursuant ta 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 companigs {or a person controlling or controlled by it} is a monopalist as defined in the
Restrictive Trade Practices Law

The name of the monopolist is -

C The Merger Transaction
8) ::g';':eglgfr"f Summarize the nature of the business process involved in the merger transaction
transaction Provide a general picture of the transaction and its goals (for example, entering into a new area of operation by
acquiring a majority/minority holding in an existing company, acquiring operations that will complement existing
operations, expanding operations in a particular market, etc.). Alsa note the means of the acquisition (cash, exchange
of shares, combination}.
Lenovo will acquire IBM’s x86 Server Business and related networking assets. Lenovo will
pay US$2.3 billion in cash and in Lenovo stock.” The x86 Server Business will eventually
include the assets, employees, and contracts associated with the maintenance of its products.
The x86 Server Business is currently an operational business division of IBM’s Systems and
Technology business group which is principally involved in the development, manufacture,
marketing, and provision of services of IBM’s range of x86 servers and related products.
D The Business and Areas of Activity that are the Subject of the Merger Transaction
9)  Thebusiness | Describe briefly the lines of business that are the subject of the merger transaction.
f activity You should provide a summary description of the areas of activity that are being acquired/sold in the framewark of the
merger. For example: manufacture and sales of CDs, baok publishing, movie preduction.
Servers.
10)  Location of The activity that is the subject of the merger transaction
. the business
activities O Is conducted in specific gecgraphical areas, The areas are:
E nationwide®
1) Theshareof | What is the share of the person filing the Notice of Merger in the overall sales, in gquantity and
:_:?ng"—;‘s:“ financial terms, in each of the activities that is the subject of the merger transaction.
Notice of For example: The shares of the person filing the Notice of Merger and related persons in activities that were listed
Merger inthe | above are: CDs — 20% (financial), 25% (guantity); book publishing — 18% (financialy, 15% (quantity); movie production
overall — 80% (financial), 60% (guantity).
::;;n::;es that | \ote also the basis for the quantitative estimates {market survey, Central Bureau of Statistics data, estimation)
subject of the . .. ) .
m-e,jger Lenovo is not active in the server business in Israel.
transaction
12) Competltongs 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.

n/a

2 Granting TBM approximately a 1.75% stake in Lenovo.

® The parties submit the geographic scope of the server business may extend beyond the boundaries of
Istael. However, the competitive analysis does not change even under a narrow (and possibly incorrect)
analysis of the Israeli territory only.
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N Request for an Exemption with Respect to Reét?aiqts 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 i Describe in short the restrictive arrangements for which an exemption from obtaining
arrange- approval of a restrictive arrangement is sought.
ments for
which an ] N ] ]
exemption is {a) If there are any parties to the restrictive arrangement who are not parties to the merger transaction,
sought provide their names, mailing addresses, websites, details of their contact persons and relevant

telephone numbers:
(b) The restraints in the arrangement:

A non-compete provision comprised of two parts. First, an undertaking by IBM,
from a manufacturing standpoint, according to which it will not manufacture the
Server Systems and Networking Products (as defined in the Master Assets
Purchase Agreement) — all portfolio products of the x86 Servers (the "Products")
_ for a term of five years from the Initial Closing Date. This restriction is limited
solely to the manufacture of such Products. Second, as a completion to the
forgoing and from a marketing standpoint, IBM undertakes to purchase from
Lenovo (and Lenovo undertakes to supply), subject to certain conditions,
approximately 95% of the amount of the servers it purchases (among others, for
purpose of resale), for a period of five years from the Initial Closing Date.

IBM does not manufacture the Products in Israel, nor does Lenovo. Therefore,
the undertaking in regards to such manufacturing, has no effect whatsoever in
Israel. As such, the Parties' understanding is that the provision regarding
manufacturing is not deemed a restrictive arrangement in Israel according to the
effects doctrine. Additionally, IBM's undertaking to purchase servers from
Lenovo is, as aforesaid, subject to significant exclusions and restrictions as
outlined in the Agreement (and among other things, does not apply in a sitnation
in which a client of IBM demands to be supplied with servers that are not
manufactured by Lenovo); it is doubtful that in and of itself, this provision
constitutes a restriction. Hence, the request for exemption is made for cautionary
reasons only.

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

Server Systems and Networking Products {as defined in the Master Assets
Purchase Agreement), all portfolio products of the x86 Servers.

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

Five years from the Initial Closing Date.
2. Describe the nature of the arrangements and the need for them:

The Parties' undertaking is standard and common in agreements of such
magnitude and technical complexity. The non-compete provision, in both of its
sections, is essential in order to preserve the economic value of the acquired
business post-transaction. The parties evaluate that a term of five years is
necessary to achieve that goal hence to enable the transaction. The Antitrust laws
also recognize the need to restrict competition by the seller for a significant term
post the transfer of the acquired business.

IBM does not manufacture in Istael and thus the provision, from a manufacturing
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standpoint, does not have any competitive effect in Israel. This may be the case
for the entire five year term of the provision since establishing a manufacturing
factory may take a few years time, even if IBM would be willing to build a
manufacturing factory in Israel, In addition, the development period of a new
product that could compete with the Products, is rather prolonged, commonly
taking about five years at a minimum.

The provision does not raise any competitive concerns, and the Parties request the
commissioner to exempt this provision from the need to obtain the Antitrust
Tribunal's approval.

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

Please see section 5.23 to the Master Asset Purchase Agreement and Section 1 of
the First Amendment to Base Agreement.
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0

Declaration

34)

Declaration

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

I the undersigned, who serves in the position of Chief Financial Officer of the person filing the Notice of Merger,
hereby declare as follows:

1.

Date

i have been authorized to submit all required information fo the Antitrust 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 correct, complete and current. including the
contents of Part N, 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).

| know that the General 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 to provide correct, complete and current infermation to the Antitrust Authority.

Aprll 7 ? 2014 Mame of the Company _Lenovo Group Limited

Name and Title of Authorized Signatory
Wang Wai Ming — Chief Financial Officer

Company Sign{M/‘ W




Form 2
Regulations 3{a}
and 4(a) and (b)

Terms appearing in this form shall bear ihe definitions contained in the Restrictive Trade
Praclices Law, 5748-1988 (hereinafter “the Law™ or the "Restrictive Trade Practices Law’) | [Seat aof
and In the Restrictive Trade Practices Regulations {General {nstructions and Definitions), § the
5761-2001" (hereinafier - the “Regulations’), unless defined otherwise. Antitrust
Authority]
° Definitions of terms in this form:

s “Person filing the Notice of Merger” - including person refated to him.

« “Person related to person filing the Notice of Merger® — Person who controls the
persen filing the notice of merger, entity controlled by the person filing the Nofice of
Merger and every entity controlled by any of them.

» “Control” — as defined In section 1 of the Law.

« “Firm" - Including person related to the firm.

e “A merger with horlzontal aspects” — a merger of firms that manufacture, market,
distribute or supply substitute goods as defined In the Reguiations (hereinafter also —
horizontal merger)

« “A merger with vertical aspects” - a merger of firms that operate on different levels of
the chain of the manufacture, marketing and sale of goods (hereinafer also - vertical
merger)

¢ “Conglomerate merger” - a mefger fhat does not have a horizontal or vertical aspect.

e Seclion headings in this form are for convenlence only and shall not be used in the
interpretation of this form.

INSTRUCTIONS FOR COMPLETION
WHAT IS REQUIRED TO COMPLETE THE FORM?

This notice of merger form contalns different requests for information depending on the type of merger for
which the notice is being Tiled:

. If the merger transaction has horizontal aspects, complete Paris A through G, 1, K through M.

) If the merger fransaction has vertical aspects, complete Parls Athrough F, Hand |, K through M.

. If the merger is conglomerate, complete Paris A through D, J through M.

. if the merger has horizontal and vertical aspects, complete parts relevant to bath types of mergers.
One may refer to a prior notice if it was filed during the last twelve months and if the particulars provided In
that notice are comect as of the time of the filing of this notice. Make the reference by completing the

annexed declaration appearing on page 10.

If the merger transaction includes a restrictive arrangement that requires an exemption — completo Part N
instead of filing a separate request for an examption,

If tha information required does not fit the space provided in the form, attach response pages that refer
clearly to the corresponding parts and sections.
A company that conducts business toth in Israel and abroad is referred 1o seclion 18 of the Law.

1 Regulations, 5761, p. 658,




General Information Concerning the Person Filing the Notice of Merger

O The acquiring party in the merger N
¥ The acquired party in the merger
Filing Person Telephone Number Additional Telephone Number
+19144996408
IBM World Trade
Carporation
Street/P.O. Box House City Zip Code
Number Armonk, New York, 10504
New Orchard Road USA
Street/P.0, Box House City Zip Code
Number
Name Position Telephons Number
Amit, Pollack, Matalon & Legal counsels 03-5689000
Co. - Ady, Orit Israeli and
Adv. Roi (5ross
Fax Mumber Email Address
03-5689001 orit@apm-law.com
R_gross@apm-law.com
StreetP.O. Box (if different than House City Zip Code
above) Number Tel Aviv
Yitzhak Sadeh St 17
1.Lenovo Group Lid.
2 TBM Israel Lid. B

The Reason for Filing the Notice of Merger
Mark ali of the reasons by virtue of which the transaction is a “merger of ¢
X The principle assels of the company are being acquired in the ransaction
a The acquiring company is acquiring ghares worth more than one-quarter of the capital value of fne issuer in the
transaction
=} More than one-quarter of the voting power in the acquired company is heing acquired in the transaction
o The right to appoint mere than one-guarter of the board of directors in the acquired company is being acquired
in the transaction
o The right to participate in more than one-quarter of the acquired company's profits is b
transaction
o Due to another transaction,
o Another reason, specify:

ompanies” pursuant 1o section 1 of the Law.

cing acquired in the

the extent of holdings will pass the level established in the Law

Mark all the reasons set cutin section 17(a) of the Law giving Tise to the obligation to file 2 notice of merger.

O After the merger, the share of the merging companies, including related persons, will exceed ona-half of.

O The manufacture of an asset or service
o The sale of an assel or setvice

u] The purchase of an asset or service

O  The marketing of an asset or service

X The combined sales turnover of the merging companies, during the fiscal year preceding
the merger, exceeds the arnount specified in or pursuant to section 17(@)(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 companias is no less than 10 million NIS}
o One of the merging companies {(ar & persen controlling or controlled by if) is a monopolist as defined in the

Restrictive Trade Practices Law

The name of the monopolist is —




| The Merger Transaction

Summarize the nature of tha business process Involved in the merger transaction

Frovide a genaral picture of tha transaction and its guals (for exarnple, entaring into & new area of operation by
acquiring a majority/minosity holding in an existing company, acquiring operations that will complement axisting
operations, expanding operafions In a particular market, eic.). Also nole the means of the acquisition (cash, exchange
of shares, cornbination).

Pursuant to a Master Asset Purchase Agreement dated as of January 23, 2014,
Lenovo will acquire IBM's x86 Server Business and related networking assets, in
consideration of US$2.3 billion in cash and in Lenovo stock.?

{ The xB86 Server Business is currently an operational business division of IBM’s
Systems and Technology business group which is principally involved in the

1 development, manufacturing, marketing, and provision of services of IBM's range of
4 %86 servers and related products.

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

Describe briefly the lineg of business that are the subject of the merger {ransaction.
You should provide a summary description of the areas of activity thet ar being acguiredtsald in the fremework of the merger.
For exampte: manufecture and sales of CDs, book publishing, movie praduction.

Manufacturing and marketing of servers

The aclivity that is the subject of the merger transaction

o Is conducled in specific geographical areas. The areas are:
x  Natlonwide’

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 subfect of the merger transaction.

For example; Tha shares of the parson filing the Notice of Merger and related persons in activities that were listad above are:

CDs - 20% (financlal), 25% (quantity); book publishing - 18% (finandial), 15% (quantity); movie production — 80% (financial),
3| 60% {quantity).

55| Note also the basls for the quantitative estimates (market survay, Central Bureau of Statlstics data, o3 )

Under any definition of the relevant market (as further detailed in the cover letter
aftached), the estimated market share in Israel of IBM Israel Ltd. and IBM World Trade
Corporation with respect to its sales to the Israeli Ministry of Defense (for the purposes
of this notification only, IBM !srael Lid. and IBM World Trade Corporation shall be jointly
referred to as "IBM") is not higher than 34% in financial terms and 24% In quantity terms.

List the names of the principal competitors of the parson filng the Notice of Marger in each of the aciivities of
the merging company that are the subject of the merger transaction.

HP
Dell
Cisco
Oracle
Fujistu
SGI

oA a

2 Granting IBM approximately a 1.75% stake in Lenovo.

3 The parties believe that the geographic scope of the servers business extends beyond the boundaries of Israel
and is worldwide in scope. Anyhow, even under a narrow (and possibly incorrect) analysis of the Israeli territory
only, the merger transaction does not raise any competitve concerns,




Request for an Exemption with Respect to Restraints Ancillary to the Merger In Lleu of
Filing a Separate Request for an Exemption

This part shoutd be complated only by someone whose merger transaction includes ancillary
q restraints

| 1. Describe in short the restriclive arrangements for which an exemption frum cbtaining approval of a
restrictive arrangement [s sought.
{a) Ifthere are any parties to the restrictive emangement who are not parties to the mergaer transaction,
pravide their names, mailing addresses, websites, detaita of {heir contact persons and relevant
telephone numbers:

(b) The restraints in the arrangement:
A nan-compete provision comprised of two parts:
First, an undertaking by IEM, from a manufacturing standpoint, according to which it
will not manufacturs the Server Systems and Networking Products (s such ferms are
defined in the Master Assets Purchase Agreement, hereinafter the "Agreemant”) — all
portfolio products of the x86 Servers (the "Products") — for a term of five years from
the Initial Closing Date (as defined in the Agreement). This restriction is limited solely
to the manufacturing of such Products.
Second, as a completion to the forgoing and from a marketing standpoint, IBM
undertakes to purchase from Lenovo (and Lenovo undertakes to supply), subject to
certain conditions, approximately 35% of the amount of the servers it purchases
{among others, for purpose of resale), for a period of five years from the Initial Closing
Date.

{c) The goods/sarvices to which the arangemant ralates:

Server Systems and Networking Products (as defined in the Agreement),
which are comprising all portfolio products of the x86x Servers.

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

5 years from the Initial Closing Date.

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

The Parties' undertaking Is standard and common in agreements of such magnitude
and technical complexity. The non-compete provision, in both of its seclicns, is
essential in order to preserve the economic value of the acquired business post-
transaction. The parties evaluate that a term of five years is. necessary to achieve that
goal hence to enable the transaction. The Antitrust laws also recognize the need to
restrict competition by the seller for a significant term post the transfer of the acquired
business.

Specffically, IBM does not manufacture the Products in Israel, nor does Lenove. This
may be the case for the entire five years term of the provision even if IBM would be
willing to build a manufacturing factory in Israel, since establishing a manufacturing
factory may take a few years. In addition, the development period of a new product that
could compete with the Products, is rather prolonged, commonly taking about five years
at a minimum. Therefore, the undertaking with respect to the manufacturing of the
Products has no effect whatsoever in |srael. As such, the Parties' understanding is that
the provision regarding manufacturing is not deemed a restrictive arrangement in [srael
according to the effects doctrine.

Additionally, IBM's underfaking to purchase servers from Lenovo is subject to
significant exclusions and restrictions as outlined in the Master Assets Purchase
Agreement {and among other things, does not apply in a situation in which a client of
IBM demands to be supplied with servers that are not manufactured by Lenovo); it is
doubtfu! that in and of itself, this provision constitutes a restriction. Hence, the request
for exemption is made for cautionary reasons only

_ 1 In view of all the aforegoing, the Parties believe that the non-compete provision does

'l not raise any competitive concems and request the commissioner to exempt this
provision from the need to obtain the Antitrust Tribunal's approval.

3. If the reslrictive arrangement was creatad in writing, attach all documents establishing the arrangement.
Please see section 5.23 to the Master Assets Purchase Agreement and Section 1 of
the First Amendment to Base Agreement




i Declaratlon

1 Declaration of the person flling the Notice of Merger and obligation to provide correct, complete and
currant information:

| the undersigned, who serves In the position of Assistart Secretary of IBM World Trade Corporation, heraby
4 declare as follows:

1. | have bsen authorized fo submit 21l raquired information to the Antitrust Authority in the framework
of a Notice of Merger.

2. No lmitation has bean imposed on me In providing complete and accurate information as required
In the form of Notice of Merger.

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

4. The documents annexed to the Notice of Merger are comact and complste and do not lack any
material information or exhibit {including transmitial letlars and any written or oral understandings).

8. | know that the General Director will use the information contained In the Nolice and in its exhibits
th declding whether lo approve the merger that 15 the subject of the Notice and | know and
undarsiand my obligation to provide comect, complete and current infermation to the Antitrust
Authority.

Name of the IBM World Trade
Date May 13, 2014 Company Corporation

s Name and Title of ;
Autherized Signslory g:z:.seizl:’; g?mptz;ny ] aﬂ
ignature
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