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NOTICE OF MERGER Regulstons ot

and 4(a) and (b)

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’) | [Seal of
and in the Restrictive Trade Practices Regulations (General Instructions and Definitions), | the
5761-2001" (hereinafter — the “Regulations”), unless defined otherwise. Antitrust
Autharity]
¢ Definitions of terms in this form:

¢ “Person filing the Notice of Merger” — including person related to him.

* “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.

e “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 (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)

» “Conglomerae 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:

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 I, 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 retevant 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.

! Regulations, 5761, p. 658.



General Information Concerning the Person Filing the Notice of Merger

The acquiring party in the merger
O The acquired party in the merger

Filing Person Telephone Number Additional Telephone
Number

Applied Materials, Inc. ("Applied” or | 1 (408)235-6107

the "Acquirer")

Barcelona Acquisition Corp. ("Merger

Sub"), an acquisition vehicle, wholly

owned by Applied.

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

Bowers Avenue 3050 Santa Clara, CA 95054-3299

Street/P.O. Box House City Zip Code
Number

Name Position Telephone Number

Ms. Tal Eyal Boger, Ady.
Ms. Shira Gillat, Adv.

Fischer Behar Chen Well Orion & Co.

Representing the filing
person as its local
counsels for the
purpose of this filing.

+972-3-6944141

Fax Number Email Address
+972-3-6941351 teyal@fbclawyers.com
sgillat@fbclaweyrs.com
Street/P.O. Box (if different than above) | House City Zip Code
Number
Daniel Frisch St. 3 Tel Aviv 64731
1. Varian Semiconductor Equipment Associates, Inc. ("Varian")

The Reason for Filing the Notice of Merger

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

2]

=
transaction

2]

B
in the transaction
transaction

]

0 Another reasen, specify:

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

More than one-quarter of the voling 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

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

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

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

0O 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

0 The sale of an asset or service

O The purchase of an asset or service
O 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 te section 17(a)(2) of the Restrictive Trade Practices Law (that amount is
currentlly 150 million NiS and the sales tumover 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 ity is a monopolist as defined in the
Restrictive Trade Practices Law
The name of the monopolist is ~




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

On 3 May 2011, Applied, Merger Sub and Varian (together, the "Parties") signed an
Agreement and Plan of Merger (“Agreement”}. Under the Agreement, Applied will acquire ali
of the outstanding voting securities of Varian by means of a merger transaction pursuant to
which Merger Sub, a wholly-owned subsidiary of Applied formed for the purpose of this
acquisition (acquisition vehicle), will be merged with and into Varian, with Varian surviving
the merger as a wholly owned subsidiary of Applied, and the separate corporate existence of
the Merger Sub shall cease. At the Effective Time (as defined in the Agreement), each share of
outstanding Varian Common Stock will be converted into the right to receive $63 in cash, for a
total transaction value of approximately $4.9 billion.

The Transaction is contingent upon satisfaction of the closing conditions stated in the
Agreement, including all required regulatory consents.

Business and Areas of Activity that are the Subject of the Merger 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 activity that are being acquired/sold in the framework of the
merger. For example: manufacture and sales of CDs, book publishing, movie production,

Varian is a US-based company that designs, manufactures, markets and services semiconductor
processing equipment for the worldwide semiconductor industry. Varian addresses only one
aspect of semiconductor manufacturing. Its products are only suitable for the ion implantation
and material modification steps of the semiconductor fabrication process.

lon implantation involves selective implantation of ions into silicon wafers in order to alter the
levels of electrical conductivity of the material to form the n-doped and p-doped (negative and
positive) regions of transistors. Ion implantation has different applications that vary based on
the dose (amount of dopant) and the energy (depth of insertion of the dopant into the silicon
wafer), which have an inverse relationship.

Varian offers five different ion implant products, four of which are for semiconductor
manufacturing and one of which is for solar photovoltaic cell manufacturing.

For the semiconductor industry, Varian offers high-energy, medium-current and high-current
implanters, and an ultra-high dose implanter. For the solar industry, Varian offers a solar cell
ion implant product named Selion. Varian’s high-energy, medium-current, and high-current
implanters use beamline technology. Varian’s ultra-high dose tool, VIISta PLAD, uses plasma
doping technology, as opposed to beamline technology, to enable acceleration of ions into the
surface of a film formed on a wafer.

More information on Varian can be found at: www.vsea.com.

The activity that is the subject of the merger transaction

o Is conducted in specific geographical areas. The areas are:
o  Nationwide
B  Worldwide

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 refated persons in activities that were listed above
are: CDs = 20% (financial), 25% (quantity); book publishing — 18% (financial), 15% (gquantity); movie production — 80%
{financial), 0% (quantity).

Note also the basis for the quantitative estimates {market survey, Central Bureau of Statistics data, estimaticn).

Zero’.

2 According to Gartner Research report “Market Share: Semiconducior Equipment, Worldwide 2010,” ("Gartner"y Applied Material's 2010

chare in oacrh AFtha kitcinece caagmente in whirh Varian narticinates wae 7era



D

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

Competitors worldwide in Ion implantation equipment:

Axcelis Technologies, Inc., Nissin Ion Equipment Co., Ltd., Advanced Ion Beam Technology,
Inc. (“AIBT"), Ion Beam Services (“IBS”), Tokyo Electron,Ltd., SEN Corporation, Eugene

1 Technology, Adaptive Plasma Technology Corp. (“APTC”).
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| Filing a Separate Request for an Exemption

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

This part should be completed only by someone whose merger transaction includes ancillary
restraints - NOT RELEVANT




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 Senior Vice President, General Gounsel and Corporate
Secretary of the person filing the Notice of Merger, hereby declare as follows:

| have been authorized to submit all required information to 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 Netice 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 wilt 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.

Name of the
Date Company Applied Materials/inc.
Joseph J. Sweeney
Senior VP, General
Name and Title of Counsel & Corporate Company
Authorized Signatory Secretary Signature

ok




Form 2
NOTICE OF MERGER Reguiations 3(a}

and 4(a) and (b)

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™) | [Seal of
and in the Restrictive Trade Practices Regulations (General Instructions and Definitions), | the
5761-2001" (hereinafter — the “Regulations”), unless defined otherwise. Antitrust

Authority]
. Deflinitions of terms in this form:
* “Person filing the Notice of Merger” — Including person reiated to him.
¢ “Person related to person fliing the Notice of Merger” - Person who controls the
persen filing the notice of merger, entity controlled by the person filing the Notice of
Merger and avery entity controlled by any of them.
e “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 (hersinafter 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 (hersinafter also — vertical
merger)

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

e 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 depanding on the type of merger for
which the notice is being filed:

. tf the merger transaction has horizontal aspects, complete Parts A through G, I, K through M.

. If the merger transaction has vertical aspects, complete Parts A through F, H and I, 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 refevant to both types of mergers.

One may refer to a prior notice if It was filed during the last twelve months and if the particutars 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.

! Regulations, 5761, p. 658.



General Information Concerning the Person Filing the Notice of Merger

) The fillng

‘ (3 The acquiring parly in the merger
personis The acquired party in the merger
‘2)Petalis: . - | Filing Person Telephone Number Additional Telephane
i Number
Varian Semiconductor Equipment +978.282.2000
Associates, Inc. ("Varian")
Street/P.0. Box House City Zip Code
Number
Dory Road 35 Gloucester, MA 01930-2297
Strest/P.C. Box House City Zip Code
/e Number
papers .
4) Contact person * | Name Position Telephone Number
‘onbehalf of ' - | Shaj Bakal, Adv. Representing the filing | +972-3-684600
.npg;?c%"(:g’o_‘?ng;? | Iris Achmon, Adv. person as its local
~accountant or - counsels for the
vanyother. | Tadmor & Co. Law Offices purpose of this filing.

Fax Number Email Address

| +972-3-6846001

shai@tadmor.com

iris@tadmor.com
. Street/P.O. Box (if different than above} | House City Zip Code
Number
o : : | Begin Rd. 132 Tel Aviv 67021
5) Other parties to -
themerger . | 1. Applied Materials, Inc. ("Applied" or the "Acquirer")

. transaction

2 Barcelona Acquisition Corp. ("Merger Sub"), an acquisition vehicle, wholly owned
by Applied

The Reason for Filing the Notice of Merger

: '_6) The reasons by

Mark all of the reasons by virtue of which the transaction is a “merger of companies® pursuant to seclion 1 of the Law.
“ sirtue of which e . N )
. the transaction is The principle assets of the company are being acquired in the transaction )
= a ‘-"rhéf ar Of R E  The acquiring company I8 acquiring shares worth more than one-quarter of the capital value of the
a merg N issuer in the transaction
companies B More than one-quarter of the veling power in the acquired company Is being acquired In the
. transaction
®  The right to appoint more than one-quarlter of the board of directors in the acquired company is
being acquired in the transaction
The right to pariicipate in more than one-quarter of the acquired company's profits is being acquired
in the transaction
0 Due to another transaction, the extent of holdings will pass the leve! established in the Law
D Another reason, specify:

) fha reasons 1 Mark &l the reasons sel oul in section 17(a) of the Law giving Tise to the obligation to file a notice of merger.

i r he
. gmligat'i'dsi'?t?'ftlle B O After the merger, the share of the merging companies, inchuding related persons, will exceed one-haif of:
notice of . 0O  The manufaclure of an asset or service
L R 0O The sals of an asset of service
merger’. ... . @ ‘The purchase of an assel of service

[u] The marketing of an asset or service

Said asset/service is; -

The combined sales lurnover 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 1560 million NIS and the sales tumnaver of at least two of the merging cormpanies is no less than 10
miltion NIS},

O One of the merging companies (or a person conlrolling or controlled by it) Is a monopolist as defined In the
Restrictive Trade Practices Law

The name of the monopolist Is —




The Merger Transaction

8) Highlights of -
. the merger
- transaction

Summarize the nature of the business process invoived 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 hotding in an existing company,

acquiring operations that wilt complemant exisling operations, expanding
operations in a particular market, stc.). Also note

the means of the acquisition (cash, exchange of shares, combination).

On 3 May 2011, Applied, Merger Sub and Varian (together, the "Parties") signed an
Agreement and Plan of Merger (“Agreement”). Under the Agreement, Applied will acquire all
of the outstanding voting securities of Varian by means of a merger transaction pursuant to

| which Merger Sub, a wholly-owned subsidiary of Applied formed for the purpose of this

acquisition (acquisition vehicle), will be merged with and into Varian, with Varian surviving

- | the merger as a wholly owned subsidiary of Applied, and the separate corporate existence of

the Merger Sub shall cease. At the Effective Time (2s defined in the Agreement), each share of
outstanding Varian Common Stock will be converted into the right to receive $63 in cash, for a
total transaction value of approximately $4.9 biltion.

The Transaction is contingent upon satisfaction of the closing conditions stated in the
Agreement, inciuding all required regulatory consents.

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

) The businass -
activity o

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

You should provige a summary description of the areas of activity thal are belng acquired/sold in the framewark of the
mergar. For example: manufacture and sales of CDs, book publishing, meovie production.

| Varian is a US-based company that designs, manufactures, markets and services semiconductor

processing equipment for the worldwide semiconductor industry. Varian addresses only one
aspect of semiconductor manufacturing. Its products are only suitable for the ion implantation
and material modification steps of the semiconductor fabrication process.

| Ton implantation involves selective implantation of ions into silicon wafers in order to alter the
| levels of electrical conductivity of the material to form the n-doped and p-doped (negative and
| positive) regions of transistors. Jon implantation has different applications that vary based on

-} the dose (amount of dopant) and the energy (depth of insertion of the dopant into the silicon
| wafer), which have an inverse relationship.

| Varian offers five different ion implant products, four of which are for semiconductor

manufacturing and one of which is for solar photovoltaic cell manufacturing,

For the semiconductor industry, Varian offers high-energy, medivm-current and high-current

;| implanters, and an ultra-high dose implanter. For the solar industry, Varian offers a solar cell

ion implant product named Solion, Varian's high-energy, medium-current, and high-current
implanters use beamline technology. Varian’s ultra-high dose tool, VIISta PLAD, uses plasma
doping technology, as opposed to beamline technology, to enable acceleration of ions into the

1 surface of a fitm formed on a wafer.

Varian has not sold its plasma-based ultra-high dose equipment in Israel. Varian has sold no
Solion teols for commercial production in Israel®.

| More informaticn on Varian can be found at: www.vsea.com.

-‘1_6J'.leécation of .
.+ the busines

The activity that is the subject of the merger transaction

a Is conducted in specific geographical areas. The areas are:
o  Nationwide
Worldwide

1) The share of -
~ofiling the
‘Noticeof .
“Mergerin the
overall . -
-activities that

"1 For example: The shares of the

What is the share of the persan fiing the Notice of Merger in the overall sales, in quantity and financial
terms, In each of the activities that is the subjsct of the merger transaction.
person filing the Notice of Mearger and related persons in aclivities that were listed above

| are: ©Ds - 20% (financial), 25% {quantity); book publishing — 18% (financial), 15% {quantity); mavie production — 80%

(financial), 80% (quantity).
Note aiso the basls for the quantitative estimates {market survey, Central Bursau of Statistics data, estimation).

Varian's 2010 share in ion implant equipment for semiconductor manufacturing was 76% in the

? For sake of completeness, note that the product market for ion implantation tools used in c-Si solar cells is & nascent market in which
customer acceptance of ion implant tools is stil] uncertain. Varian is the first entrant in this nascent market at present and has only two
customers located in the United States and Korea using Solion for commercial production. Varian does not offer any other tools for solar
cell manufacturing. To the best of Varian's knowiedge, Applied does not offer any type of ion implant tool for solar cell manufacturing, such
that there is no competitive overtap in this market.




*.| EMEA region’.

merger "
=2 trangaction

12) Competitors | List the names of the principal competitors of the person filing the Nolice of Merger in each of the activiies
SR e | of the merging company that are the subject of the merger transaction.

Competitors worldwide in ion implantation equipment:

| In Ton implant equipment for semiconductor manufacturing: Axcelis Technologies Inc,,
| Nissin Ion Equipment Co. Ltd., Advanced Ion Beam Technology, Inc. ("AIBT"), lon Beam
_ '-:'5: Services ("IBS"), Tokyo Electron Ltd., SEN Corporation, Eugene Technology, Adaptive

- i Plasma Technology Corp. ("APTC").

1 In solar’- Intevac, Ulvac, Amtech. Beamline implant companies listed above may also become
:| competitors, although it will take them time to develop the process expertise required to
.i*| compete.

? Gartner Research’s report “Market Share; Semiconductor Equipment, Werldwide 20107 ("Gartner"). For sake of completeness Varian
notes that it does not have access to market share data that is specific to Israel. Also it is emphasized that Varian did not have any sales of its
plasma-based ultra-high dose equipment in Israel in FY 2010,

 With regard to ion implant tools for c-Si solar cell manufacturing, see footnote 2 above.



©.{ restraints

.| Request for an Exemption with Respect to Restraints Anciliary to the Merger in Lieu of
.| Filing a Separate Request for an Exemption - NOT RELEVANT
| This part should be completed only by someone whose merger transaction includes ancillary




Declaration

34) Doclaration

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

| the undersignod, who serves In the position of Y (xaneral Q;ﬂﬂfmkg{ the person fiing the
Notlce of Merger, hereby daciare as follows:
1. Ihave been autharized to submit alt required information to the Antitrust Aulhorlty in the framework
of a Notice of Merger,

2. No limitation has been imposed on me in providing compiate and accurate information as reqidred
in the form of Nolice of Merger.

3. Al of the Information contained in the Notice of Merger s comect, complete and curent, Including
the contents of Fart N, atiove.

4. The documenis annexed lo the Notice of Marer are comect ang complete and do not lack any
material information oz axhibit {inchuding transmitial letters and any written or oral understandings}.

5. Iknow that the General Diractor wisl yse tha information contained In the Nolice and in Hs axhibits
In deciding whether (o approve the merger that is the eublect of the Notice and | know and
understand my obligation to provida correct, complele and cumenl information to the Antibrust
Authority, )

Nameofthe  Varian Semiconductor

Date — Compary Equipment Associates, Inc,
\ Hw h

Nare and Title of avid H, A

Authorized Signatory Y, Goneyal Covrsef &j ot ‘1964—\/ Sy
Secreta l‘; ) 5 /
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