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General Information Concerning the Perscn Filing the Notice of Merger

1) The filing B  The acquiring party in the merger
person is O _The acquired party in the merger

2) Details Filing Person Telephone. Number Additional Telephone Number
concerning the Newport Corporation 1-949-437-9885 (Adv. Jeffrey
filing person ("Newport"} - B. Coyne, General Counsel)

Street/P.O. Box House City Zip Code
Deere Avenue Number Irvine, CA 92606
1791

3) Address for Street/P.Q. Box House City Zip Code
delivery of Gross, Kleinhendler, Hodak, Halevy, Number Tel Aviv 67021
papers Greenberg & Co. 1

. One Azrigli Center (Round Buildin )

4) Contact person | Name Position Telephone Number
on behalf of Rona Bergman Naveh, Attorneys 03-607-4463
person filing the | Ran Ben-Ari 03-607-4448
notice (attorney, | Fax Number Email Address
accountant or 03-607-4470 rona kh-law.com
any other . Street/P.Q. Box (if different than above) | House City : Zip Code
person filling Gross, Kleinhendler, Hodak, Halevy, | Number Tel Aviv 67021

zithe role): Greenberg & Co, 1
R _|One Azrieli Center (Round Building)

5) Other parties to
themerger: | 1, Ophir Optronics Ltd, ("Ophir™)
transaction
o 2, Helios Merger Sub Ltd. ("Helios™)

The Reason for Filing the Notice of Merger

6) The reasons ‘| Mark all of the reasons by virtue of which the transaction is a “merger of companies® pursuant to section 1 of the Law.

by virtue of . ) o )
h h O  The principle assets of the company are being acquired in: the transaction
which the o ; He )
transaction is B The acquiring company is acquiring shares worth more than one-quarter of the capital
“ - § value of the issuer in the transaction
a“merger o More than one-quarter of the voting power in the acquired company is being acquired

companies” in the transaction

The right to appoint more than one-quarter of the board of directors in the acquired
company s being acquired in the transaction
The right fo participate in more than one-quarter of the acquired company's profits is
being acquired in the transaction
O Due to another transaction, the extent of holdings will pass the level established in the Law
D Ancther reason, specify:
7) 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.
giving riseto | ) ) - ' ;
the obligation O After the merger, the share of the merging companies, including related persons, will exceed one-half of:
to file a 0 The manufacture of an asset or service
s O The sale of an asset or service
notice of O The purchase of an asset or service
merger" 0 The marketing of an asset or service

Said asset/service is: -

O The combined sales turngver 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 turnaver of af least two of the merging companies is no less than 10
miflion NIS)

E  One of the merging companies {or a person controlling or controlled byit)isa
monopelist as defined in the Restrictive Trade Practices Law

The name of the monopalist is — This Notice of Merger is being filed pursuant to
information supplied by Ophir and solely for the
avoidance of doubt, as specified and detailed by Cphir,
and particularly the doubt with respect to the RTPA's
classification of the relevant markets in which Ophir is
active and the lack of precise information with respect to
the scope of activities of its competitors. Nevertheless,
and for the avoidance of doubt, Newport shall not
challenge the authority of the RTPA to examine this

merger.




8} Highiights of
the merger
transaction

The Merger Transaction

Summarize the nawre 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 ars existing company, acquiring operations that wil complement existing operations, expanding
operations in a particular market, etc.). Also note the means of the acquisition (cash, exchange of shares, combination).

The transaction is a reverse triangular merger, in the framework of which Helios Merger Sub Ltd., a
newly formed Israeli company that is a wholly owned subsidiary of Newport, shall merge into Ophir
and cease to exist and Ophir shalt become a wholly-owned subsidiary of Newport.

The purposes of the transaction are to add Ophir's products (infrared lenses and lens assemblies
for observation systems and thermal imaging, laser power and energy meters, laser beam profilers
and 3D non-contact measurement systems), which are complementary to those of Newport.

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

[9) The business
activlty_

1 You should provide a summary description of the areas of activity that are being acquired/sold in the framework of th

I Ophir's {(and its subsidiaries’) activities may be divided into seven sub-sections:

| 1. Laser power and energy meters;

Describe briefly the iines of business that are the subject of the merger transaction, —!
-]

memer. For example: manufacture and sales of CDs, book publishing, movie production,

Ophir is a public company active, directly or through subsidiaries, in the development,
manufacturing, marketing and sales of electro-optical systems for the civilian and defense markets,

2. Laser beam profilers;

3. Lens apparatuses for observation systems and thermal imaging systems;

4. Optical components (lenses and mirrors) for observation systems and thermal imaging systems;
5. Optical components (lenses and mirrors) for high power CO; Lasers;

6. Laser-based distance measurement sensors

7. 3D non-contact measurement systems;

10)' Locatidn of

The activity that is the subject of the merger transaction

of the merging company that are the subject of the merger transaction.

the buslness
~ activities D s conducted in specific geographical areas. The areas are:
L & Nationwide It fs Newport's understanding that that the relevant fields
are global markets,
.11} The share of What is the share of the person filing the Notice of Merger in the overall sales, in quantity and flnanCIal—l
' 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 activilies that were listed above
"Noticeof - are: CDs - 20% (financiat), 25% (quantity); book publishing — 18% {financial), 15% {quantity); movie production — 80%
: M'erger in the (financial), 650% {quantity). L ) - o
overall v Note also the basis for the quantitative estimates (market survey, Central Bureay of Statistics data, estimation).
- activities.that Newport's market share in Israel in the field of Laser power and energy meters is estimated by
are the Newport at 1% (one percent). Newport does not have activity in Israel in the other markets listed in
- Subjectofthe | g ins above.
merger
transaction
12) Competitors List the names of the principal competitors of the person filing the Notice of Merger in each of the activities

[ Product Erincipal Competitors of Newport in Israel
Laser power and energy meters Ophir, Gentec Electro-Optics, Coherent, ThorLabs j
Laser beam profilers NIA (Newport has no sales into Israel)
Lens apparatuses for observation N/A
systems and thermal imaging systems
Optical components for observation N/A
systems and thermal imaging
Optical components for CO, Lasers N/A
3D Non-Contact Measurement Sensors N/A
30 Non-Contact Measurement Systems | N/A |




33) Restrictive
arrange-
ments for
which an
exemption is
sought

| indirectly, alone or with others, including by way of providing advice of any type to an entity that

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

(&) fthere 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 parsons and relevant
telephone numbers:

Non-compete agreements with Messrs. Dr. Yaacov Zerem id. 01141191 of 13 Bergman Street,
Jerusalem, CEQ ancd Chairman of the Board of Ophir and Dr, Ephraim Greenfield i.d. 012314017 of 57
Hizkiyahu Hamelekh Street, Jerusalem, Chief Photonics Scientist and Member of the Board of Ophir.

(b)  The restraints in the arrangement:

Each of Dr. Zerem and Dr. Greenfield are the founders of Ophir, each holds approximately 11% of its
issued share capital and each has been.employed by Ophir since 1/1/1 976. Each of Dr. Zerem and Dr.
Greenfield agree, subject to the approval of the RTPA, to not compete with Ophir, subject to the
completion of the merger transaction, for a period of three (3) years beginning as of July 7, 2011,
such non-compats to include: (i) an abligation not to compete in any way or form, directly or

competes with Ophir, and not to be employed (with or without pay) or to be active in a competing

business, directly or indirectly, in its establishment, Mmanagement, operation or planning; (i} an
obligation not to be involved, directly or indirectly, in obtaining, for himself or for others, a contact or
an engagement with a customer and/or a supplier of Ophir, and not to be employed (with or without
Pay} in a business of any of Ophir's customers andlor a suppliers, if such contact or engagement are
in the fields of activities of Ophir; {iii) an obligation not to approach any of Ophir's employees andior
persons engaged thereby in propositions and/or proposals intended in any way to cause their being
employed {with or without pay) in a competing business and/or to be active in any way, directly or
indirectly, in a competing business. For such Purposes, a "competing business” shall be a business
that deals with the development, manufacturing, marketing and sale of components and optical parts
and of laser measurement devices,

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

Development, manufacturing, marketing and sale of Ccomponents and optical parts and of lager
Mmeasurement devices (devices which are currently manufactured by Ophir),

(d)  The term of the arrangement (including options fo extend the term of the arrangement);

Three (3) years beginning on July 7, 2011.

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

Drs. Zerem and Greenfield, as mentioned, are the founders of Ophir, each hoids approximately 11%'of
its issued share capital and each has been employed by Ophir since 1976 and acts as a very senior
officer thereof (and as specified in Section 1 above). In addition, they are deemed "inte_rest-ed parties™
in Ophir, as such term is defined under applicable Israeli law. The non-compete obligation b.y Drs.
Zerem and Greenfield is required in order to properly enable the fulfillment of the economic and
business rationale of the merger transaction as a whole, and the agreement by Drs. Zerem and
Greenfield to the hon-compete obligations, subject to the RTPA approval, was material for Newport.
The know-how, experience and knowledge held by Drs. Zerem and Greenfield is such that if tr_iey
compete with Ophir, as set forth above, such competition may in fact undermine the entire. reasoning
of Newport's entering into this transaction. In addition, the nature of the non-compete obllgat!ons of
Drs. Zerem and Greenfield is in fact generally protected and included in the regulatory exemptions of
the "Type Exemption of Restraints Angcillary to the Mergers", and they are _in fact_ less stringent than
permitted by such "Type Exemption", which would have been applicable it QOphir were not deemed
{according to information provided thereby) to be a “monopolist”.

v .






o L ( Declaration

: 3§)'.chjaratipn'f "-| Declaration of the person filing the Nofice of Merger and obligation ta provide correct
sr U Y current information:

| the undersigned, who serves in the position of Senjor Vice President and CFO of the person filing the
Notice of Merger, hereby declare as follows:

1. Thave 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 broviding complste and accurate information as required
in the form of Notice of Merger.

3. All of the information centained in the Notice of Merger is correct, complete and current, including
the contents of Part N, above.

4. The documents annexed to the Natice of Merger are correct and complete and do not lack any
material infermation or exhibit {including transmittal letters and any written or oral understandings).

5. | know that the General Director will use the information contained in the Nofice 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 Antitryst
Authority.

Name of the ]
Date July 27, 2011 Company Newport Corporation

Name and Title Charies !franks Qarg:le,
of Authorized ~ Senior Vice President

Company ¥
Signatory and CFO Signature é%/é?
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