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Form 3
Regulations 3(a)

ABBREVIATED NOTICE OF MERGER

and 4(c)
i . . . [Seal of the
This form is intended for the situations set out in Regulation person filing the Notice of Merger and every entity Antitrust
4(c) of the Restrictive Trade P_ractices Regulations controlled by any of them. Authority]
(Registration, Publication and Reporting of Transactions), «Controf* - s defined in section 1 of the Law.

5764 — 2004.

. Terms appearing in this form shail 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.

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 TQ COMPLETE THE FORM?

If the merger transaction includes a restrictive arrangement
that requires an exemption — one should complete Part G

“person fillng the Notice of Merger” - including  rather than file a separate request for an exemption.
person related to him. A company that conducts business both in Israel and abroad

“person related to person filing the Notice of S referred to section 18 of the Law.

Merger” — Person who controls the person filing the
Notice of Merger, entity controlled by the

General Information Concerning the Person Filing the Notice of Merger
T The acquired party in the merger

[J The acquiring party in the merger

Telephone Number Additional Telephone Number

Name of the Filing Person

Ness Technologies, Inc. {(“Ness”) +1-201-488-7222 +1-866-NESS-380

City Zip Code
Teaneck, NJ 07666

| Street/P.Q. Box House Number
Frank W. Burr Boulevard 300

Telephone Number Additional Telephone Number
03-6944141

Name of Contact Person
Talya Solomon, Adv.

é Hagar Rubinstein, Adv.
g Fischer Behar Chen Wel! Orion & Co
T ] Street/P.O. Box {if different than above) House Number City Zip Code
ﬁ | Daniel Frisch St 3 Tel Aviv 64731
11, Jersey Holding Corporation 3.
] 2. Jersay Acquisition Cooperation 4.

"Identify the ultimate controlling owner of the entity that is fiing the Notice of Merger. There is no need to
list all entities through which the person filing the Notice of Merger is held. In the event of a control
group, list all of its members. For these purposes, “control’ — as provided in the Restrictive Trade
Practices Regulations (General Instructions and Definitions), 5761-2001.

Ness Technologies Inc. is a public company, traded on the NASDAQ Global Select Market and in
Tel Aviv Stock Exchange. Ness is not controlled by any undertaking or person.




- Business and areas of activity that are the subject of the merger transaction’

« “Parties’ Products” —  Goods manufaclured, marketed, distributed or supplied by the person filing the
Notice of Merger, that are, or their substitutes or tangential goods are,
manufactured, marketed or distributed or supplied by another party to the
merger or a related person.

: «  “Supply’ - Sales of any sort, including to wholesalers.

: e « “Tangentlal Goods” —  Goods that are components in the manufacture or marketing of other goods.

8} Markets Relevant to the Activitles of the Partles to Support for Correctness of Market Definition
e the Merger {Optional, no obligation to complete)

For example: A. Shoe Soles Market A ..

i - B. Shoe Lace Market B. Decision of the Commissioner in the Matter of ...

i C. Marketing Chains Market C. Judgment of the Tribunal in file no. ...

%F%;:f" IT services

vbmg

iR

4] What is the share of the person filing the Notice of Merger in quantitative and financial terms in each of the
relevant markets in which it manufactures, markets, distributes or supplies the parties’ products.

For example: Firm A selis leather shoes, watches, books and records. Firm B sells leather, paper, records and televisions.
firm A must report its share in quantitative and financial terms of the relevant market for the sale of leather shoes (since
1 Firm B supplies a raw material used in the manufacture of leather shoes), in the relevant market for the sale of books (since
Firm B supplies a raw material used in the manufacture of books) and in the relevant market for the sale of records (since
Firm B sells records).
State also the basis for estimates of quantities (market surveys, Central Bureau of Statistics data, estimate).

T

sl aa

IT services —8% (estimate)’

e

i

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.

Divisions of large multinational 4.
technology firms, such as Hewlett
Packard and IBM

Regional IT services firms in certain 5.
geographic markets, such as Elbit,
Malam, Matrix and Teldor in Israel.

! The Information provided in this chapter is beyond necessary and for the sake of completeness only, since
according to the information that was provided to us, the Other Party to the Merger Transaction including its related
persons, are not acting in Israel in any IT services segment, and do not hold more than 20% in any IT service
company in Israel. Hence there are no "Parties’ Products" as defined above, and the merger Is defined as a
"Conglomerate Merger”.

2. . . . .

Itis noted that Ness also provides services in the defense industry. In light of the fact that information regarding
such operations is confidential, Ness does not have information on the activities of other entities in the industry. That
said, Ness estimates that its share of the defense industry is minor and amounts tc a few percentage points.



Request for an Exemption with Respect to Restraints Ancillary to the Merger in Lieu of
8 Filing a Separate Request for an Exemption .
| This part should be completed only by someone whose merger transaction includes ancillary

restraints

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.

Declaration

Deciaration 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 CFO of the person filing the Notice of Merger, hereby declare
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 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 correct, complete and current, including
the contents of Part G, above.

4. The documents annexed to the Notice of Merger are corect 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
i whether to approve the merger that is the subject of the Notice and | know and un nd my obligation to
¥ provide correct, complete and current information to the Antitrust Authority.

Name of the
Date Company Ness Technologigs, Inc
Name and Title of - . Company
Authorized Signatory ot Signature
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ABBREVIATED NOTICE OF MERGER

Form 3

This form Is intended for the situations set out in Regulation
4(c} of the Restrictive Trade Practices Regulations
(Registration, Publication and Reporting of Transactions),
5764 — 2004,

. 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.

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

. “Pgrson related to person filing the Notice of
Merger” — Person who controls the person filing the
Notice of Merger, entity controlled by the

Regulations 3(a)
and 4(c)
_ " . [Seal of the
person fiing the Nofice of Merger and every enltity s g e
controlled by any of them. Authority]

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

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?

if the merger transaction includes a restrictive arrangement
that requires an exemption — one should complete Part G
rather than file a separate request for an exemption.

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

i General Information Concerning the Person Filing the Notice of Merger

The acquiring party in the merger

Jersey Holding Corporation
1209 Crange Street

United States of America
Telephone:
Facsimile:

16 R™H 6.2004

contact details for Citibank N.A :
Yinon Abramowitz

Vice President

Citi | Global Corporate Banking

Tel Aviv, Israel 654731
Tel: +972-3-684-2432
Fax: +972-3-684-2402
Mobile; +972-544-227-127

Email: yinon.abramowitz@citi.com

+1 212783 1170
+1 212 793 3368

Jersey Holding Corporation is under indirect scle control of Citigroup, Inc. ("Citigroup"”)

Citigroup is active in Israel through Citibark N.A.

Piatinum House, 21 Ha'Arbaa St., 11th Floor

Shay Keinan, Adv.

Caspi & Co.

33 Yavetz st.

Tel-Aviv, Israei

Telephone: 972-3-796-1000
Direct Phone: 972-3-796-1204
Fax: 972-3-796-1304

E-mail: skeinan@caspilaw.co

Corporation)

1, _Ness Technologies, Inc. {target) 3.

2. Jersey Acquisition Cooperation 4,
(acquisition vehicle, wholly owned
subsidiary of Jersey Holding




| The acquiring entity is under indirect sole control of Citigroup Inc., a Delaware corparation.
For further details regarding the Merger, Citigroup and its subsidiaries and Ness Technologies, please
refer to Appendix 1 attached hersto.

Business and areas of activity that are the subject of the merger transaction

« “Partles’ Products” -~  Goods manufactured, marketed, distributed or supplied by the person filing the
Notice of Merger, that are, of their substitutes or tangential goods are,
manufactured, marketed or distributed or supplied by ancther party to the
merger of a related person.

+ - “Supply” —  Sales of any sort, including to wholesalers.

» “Tangential Goods” -  Goods that are components in the manufacture or marketing of other goods.

W
Markets Relevant to the Activities of the Parties to Support for Corractness of Market Definition
the Merger {Opticnal, no obligation to complete)

Citigroup inc., its consolidated subsidiaries and portfolio companies advised and controlled by
CVC!, are not active in Israel in any 1T services segment, and do not hold more than 20% in any IT
services company in Israel. There is therefore no local overlap In the Parties’ activities.

What is the share of the person filing the Notice of Merger in quantitative and financial terms in each of the
relevant markets in which it manufactures, markets, distributes or supplies the parties’ products.

State also the basis for estimates of quantities (market surveys, Central Bureau of Statistics data, estimate).

N/A

List the names of the principal competitors of the persen fifing the Natice of Merger in each of the activities
of the merging company that are the subject of the merger transaction.




1. Descnbe 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 amangement who arg nol parties to the merger transaction,
provide their names, mailing addresses, websites, details of their contact persons and relevant
telepheone numbers:

N/A

{b) The restraints in the arrangement:

() 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 decuments establishing the arrangement.

| Declaration

Dectaration 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 President of the person filing the Notice of Merger, hereby
declare 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 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 G, 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 oral understandings).

5. 1 know that the General Director will use the information centained 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 /; j0712011 Company Jersey Holding Corporation

{ Name and Title of Company %}b (/\/%
| Authorized Signatory Bob Khanna, President Signature
& — -

BRUSSELS:512888.2
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