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General Information Concerning the Person Filing the Notice of Merger

1) The filing person is

IThe acquiring party in the merger

HThe acquired party in the merger

2)Details concerning the
tiling person-

Filing Person

Jungo Ltd. ("Jungo™)

Telephone Number

09-8859365 #255

Additional Telephone Number

Street/T.0. Box House Number City Zip Code
Hamachshev St. 1 Natanya 42504
3)Address for delivery of | Street/I’.C. Box House Number Ciiy Zip Code
papers '

4) Contact person en
behalf of person filing
the notice (attorney,
accountant or any other
person filling the role)

Name

Gal Rozent, Efrat Ben-Ami

Position

Attorneys

Telephone Number

03-6922091

Fax Number

Email Address

03-696.6464 rozente@hfn.co.il, ben-amie@hfn.co.il
Street/I*.O. Box (if ditferent than above) House Number City Zip Code
Weizmann 5t. 4 Tel-Aviv 64239

5)Other parties to the
merger transaction -

1. NDS Sweden AB ("NDS")

The Reason for Filing the Notice of Merger

6)The reasons by
virtue of which
* the transaction is
'a “merger of
_ cbmpanies"

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

O The principle assets of the company are being acquired in the transactian

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

0O Due to another transaction, the extent of holdings will pass the level established in the Law

[ Another reason, specify:

7)The reasons
giving rise to the
obligation to file
a “notice of
merger”

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

merger.

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

0O The manufacture of an asset or service
[0 The sale of an asset or service

O The purchase of an asset or service

71 The marketing of an asset or service

Said asset/service is: -

[1 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 contrelled by it) is a monopolist as
defined in the Restrictive Trade Practices Law.
NDS Ltd., sister company of NDS.

The narne of the monapolist is -




The Merger Transaction

8)8) Highlights of
the merger. .’
transaction

Summarize the nature of the business process involved in the merger transaction
Provide a general picture of the transaction and ws goals (for example, entering into a new aren of operation by acquiring a majority/ minority
holding inan existing company, acquiring operations that will complement existing operations, expanding vperations in a particular market,

ete). Also note the means of the acquisition {cash, exchange of shares, combination).

According to the proposed transaction, NDS shall acquire 100% of Jungo shares, in return for
up to USD 107.5 Million in cash.

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

9)The business
activity

Describe briefly the lines of business that ave the subject of the merger transaction.
You should provide a summary description of the areas of activity that are being acquiredésold in the framework of the merger. For example:
manufacture and sales of CDs, book publishing, movie production

. Residential gateway software ('RGS"): software that is installed in routers, and that enables it to
send and receive different types of information (data, video, audio, VOIP and others) to other
consumer devices connected to it in the home network.

2. Software Tools {"ST"): Jungo develops two types of software tools for programmers and
hardware suppliers:

2.1. Driver development toolkit products: software that allows programmers to create
customized device drivers that can run on different vperating systems (Windows, Mac 08,
etc.) without having to modify it ("seftware Driver toolkit").

2.2. USB protocol software stacks: software that allows different type of products {such as disk-

on-keys, digital cameras, cellular telephones, etc.) to identify and activate existing USB
ports ("USB software stacks").

10) Location of the
business
activities

The activity that is the subject of the merger transaction

1 Is conducted in specific geographical areas. The areas are____
Nationwide

11) The share of
the person
filing the
Notice of
Merger in the
overall
activities that
are the subject
of the merger
transaction

What is the share of the person filing the Notice of Merger in the overali sales, in quantity and

financial terms, in each of the activities that are the subject of the merger transaction?

For example: The shares of the person filing the Notice of Merger and related persons in activities that were listed above are: CDs — 200%
(financial), 25% {quantity), book publishing ~ 18% {financial), 15% fquantity); movie production - 80% (financial), 60% (quantity).

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

As the data with regard to Jungo's competitors' sales in Israel is not public, Jungo cannot
estimate its market share in its software toolkit in Israel, but believes it is negligible and in any
event less than 5%. In the USB software stacks, on a worldwide basis, Jungo estimates its market
share at approximately 8%.

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.

In the RGS market Jungo competes vigorously with different types of competitors, as follows

(partial and non-exhaustive list) :

1. Chip vendors (who provide the software as part of the chip solution) - Intel, Broadcom.

2. Telecom operators who develop the software in house - FREE, Neuf, PCCW.

3. OEMSs who sell the residential gateway hardware integrated with the software — Siemens,
Westell, Netopia, Zyxel, Thompson.

4. Other software development companies who sell a software only platform - Intoto, Kenati,
and others.
In the software tools business the competitors are: MCCI, SoftConnex, Mentor Graphics,
Thesycon, Tetradyne, Compuware, Bsquare, and many others.




Request for an Exemption with Respect to Restraints 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) 33) Restrictive
arrange-ments
for which an
exemption is
sought

1. Describe in short the restrictive arrangements for which an exemption from vblaining
approval of a restrictive arrangement is sought.
(ay 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 tefephone numbers:

(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 atl documents establishing the
arrangement.
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Declaration

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

| the undersigned, who serves In Lhe position of COQ of the parson fling the Notice of Merger,
hereby declare ay follows:

1. T have been authorized to submit all required information to the Antitrust Authority in
the framework of n Notice of Merger,

b
il 2. No limitation has been imposed on me in providing complete and accurale Information
as required In the form of Notice of Merger, -

R
ki
i

3. All of the information contained [n he Netive of Merger is correct, complete and current,
includling the contents of Part N, above,

4. The documents anncxed 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).

a5

s 3 | know that the General Director will use the information contained in the Nelice and in
'%1{.""4’1‘*‘“;”'%“ its exhibits In deciding whether to approve the merger that is the subject of the Notlce

i and 1 know and understand my obligation to provide correct, camplete and current
information to the Antitrust Authority.

ifl i

PREHA A Spre Name of the
DR EEN TN ) " " 2 : . .
A Date Decomber 6, 2006 Company Jungo M{d.

Halrint

i

il Fymnidty -

i ‘*:Q‘F o B Name and Title of frya 13 373
it i Authorized Campany GO L 1d.
s Signatory Eran Rom, COO Signaturc

e PR , Natany aeZ sl 157




General Information Concerning the Person Filing the Notice of Merger
1)The filing EThe acquiring party in the merger
person is C1The acquired party in the merger
2)YDetails Filing Person Telephone Number Additional Telephone Number
concerning | NDS Sweden AB ("NDS")
the filing Street/I.0. Box House Number City Zip Code
person
3)Address for Street/lF.O. Box House Number City Zip Code
delivery of
papers
4} Contact © | Name Position Telephone Number
person on Gal Rozent, Efrat Ben-Ami Attorneys 03-6922091
behalt O_f_ I Fax Number Email Address
person filing ) . . .
the nofice 03-696.6464 rozentg@hfn.co.il, ben-amie@hin.co.il
{attorney, Street/P.O. Box (if different than above) House Number City Zip Code
accountantor | Welizmann St 4 Tei-Aviv 64239
any other
person filling
the role) —
5)Other parties
tothe merger | 1. Jungo Ltd. ("Jungo”)
transaction
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

virtue of which
the transaction is
a “merger of

section 1 of the Law.

1 The principle assets of the company are being acquired in the transaction

companies’ 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
B The right to participate in more than one-quarter of the acquired company’s profits is being
acquired in the transaction
0O Due to another transaction, the extent of holdings will pass the level estabiished in the Law
[ Another reason, specify: e —_
7)The reasons Mark all the reasons set out in section 17(a) of the Law giving tise to the obligation to file a notice of

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

merger.

3 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
[1'The sale of an asset or service

O The purchase of an asset or service
[1The marketing of an asset or service

Said asset/service is: -

O The combined sales turnover of the merging companies, during the fiscal year precediJng 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 monopolist as
defined in the Restrictive Trade Practices Law.
The name of the monopolist is ~ NDGS Lid., a sister company of NDS,




The Merger Transaction

8) Highlights of
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, eatering into & new area of operition by acquiring a majority/minarity
helding in an existing company, acquiring uperations that will comptement existing vperations, expanding operations in a particular market,
ele). Also note the imeans of the acquisition (cash, exchange of shares, combination).

According to the proposed transaction, NDS shall acquire 100% of Jungo shares, in return for
USD107.5 Million in cash. In NDS's view, the incentive to enter into the transaction is its desire
to utilize Jungo's Residential Gateway software division ("RG"). As NDS does not, to date, have
any activity in the RG business, the proposed merger reflects its strategic decision to add RG
applications to its technological portfolio.

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

9)The business
activity '

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 framewurk of the merger. For example;
manufacture and sales of CDs, book publishing, movie production,

As mentioned above, Jungo's flagship line of business is its RG software division. Jungo's other
lines of business —which are of no significance whatsoever to NDS - include two software tools
("ST") products: WinDriver, which is a driver development toolkit (see elaborated description in
Jungo's Notice of Merger), and USB communication protocol software stacks (see elaborated
description in Jungo's Notice of Merger).

10) Location of the
business’
activities

The activity that is the subject of the merger transaction

O1s conducted in specific geographical areas. The areas ave:
& Nationwide

11) The share of
the person
filing the
Notice of.
Merger in the
overall
activities that
are the subject
of the merger
transaction

What is the share of the person tiling the Notice of Merger in the overall sales, in guantity and

financial terms, in each of the activities that are the subject of the merger 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%,
{finaneial), 25% {quantity); book publishing - 15% (financial), 15% (quantity}; movie preduction - 80% (Fnancial), 60% {yuantity)

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

NDS does not have any activity in the activitics that are subject to the merger transaction.

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.

Not applicable (please also see itemn 11).




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

33) 33) Restrictive | | Describe in short the restrictive arrangements for which an exemption from obtaining
arrange-ments ’
for which an
exemption is
sought transaction, provide their names, mailing addresses, websites, details of their contact

approval of a restrictive arrangement is sought.
(a) lf there are any parties to the restrictive arrangement who are not parties to the merger

persons and relevant telephione 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 thenu:

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

ArTa ngement.
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Preclaration

B 3N-Pechiraian

Vreclaraiion of the person fTling ihe Nolice of Merger snd obligalion o provide corrert,
conniplete and current informalion:

I the nndersigned, who servas in iha pasition of VI corpeiate devicpment of the persen filing the

et

< af Merger. hereby daciaie as {ollows:

1. T have been suihornis

ad o submit Al reouived nfonnstion jo the Antihuc 4 stheviiy in

the framework of a Molice of Merger,

20 Mo dimitation has heertimposad o me i providing complete aind sceuvals infeimation

as raguired in the fonn of Blotice of Meraer,

inclisdinng the contantes of Part B, above.

A0 The doosmonis annesod o the Molice of ke slete mud de e

Goy are correch snel oo

Fde ary matzria) infonmstion o1 exhibit Gncluding travamiitel Fetiers s wrTTOn oy

oral nvderstanaing s

o0 lavew that the Sereral Varecsor will use the informedion conlsinad in 4o

whibiaty i desiding whe e approve iha we gor thai

way ublipstion 5o provics comes
R [ 1 .

NDS Sweden AB

INETRERA S

Pyrros Kodssios,
VP Corporate Development NDS Group plc
& Chairman of the board of NDS Sweden AB

tarne and Title of Authovized Sienamay Corepainy Seiaiare




