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TOINY NYT

Terms appearing in this form shall bear the definitions contained in the Restricfive 13 -10~ 2013
Trade Practices Law, 5748-1988 (hereinafter “the Law” or the “Restrictive Tr. jﬁ,?’v i o
Practices Law”) and in the Restrictive Trade Practices Regulations (Gen LPOYR D220 My
Instructions and Definitions), 5761-2001' (hereinafter — the "Regulations”), unless
defined otherwise.

e Definitions of terms in this form: Form 2
- . . i ) Regulations

e “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.

e “Control’ — as defined in section 1 of the Law.
e “Firm” — including person related to the firm.

o “A merger with horizontal aspects” — a merger of firms that manufacture,
market, distribute or supply substitute goods as defined in the Regulations
(hereinafter also — horizantal merger)

o “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)

e “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 CONMPLETION
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:

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

o |f the merger transaction has verfical aspects, complete Parts A through F, H and [, K
through M.

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

o |f the merger has horizontal and vertical aspects, complete parts relevant to hoth 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 sectians.

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

! Regulations, 5761, p. 658.
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giving rise to
the
obligation to
file a “notice
of merger”

e
A General Information Concerning the Person Filing the Notice of Merger
1) The filing The acqu!ring pany.in the merger
Person is [ 1 The acquired party in the merger
2) Details Filing Person Telephone Number Additional Telephone Number
concerning
the filing Odessa Acquisition Corp. (212) 753-6300
person
Street / P.O, Box House Number City Zip Code
Centerville Road, Suite 400 2711 Wilmington, Delaware 19808
3) Address for Street! P.O, Box House Number CTity Zip Code
delivery of
pApErs 5 Azrieli Center, The Square | 132 Tel Aviv 67021
Tower. Begin Rd.
4) Contact Name Positien Telephane Number
person on
behalf of Tadmor & Co, Attorneys at Law Lawyers 03-6846000
person filing
the notice Shai Bakal, Attorney
(attorney,
accountant Nava Karavany, Attorney
or any other
person filling | Ayal Hacohen, Attorney
the role)
Fax Number Email Address
03-6846001 shai@tadmor.com; nava@tadmor.com;
ayal@tadmor.com
Street / P.O. Box (if different than above} House Number City Zip Code
5 Azrieli Center, The Square Tower. | 132 Tel Aviv 67021
Begin Rd.
Other parties ST .
5) tathe maraa: 1) GlobalLogic Holdings Inc.
transaction .
2) GlobalLogic Ine.
3} Odessa Merger Sub Corp.
B The Reason for Filing the Notice of Merger
The reasons . - : 3 7 R
6) by Virti of Mark all of the reasons by virtue of which the transaction is a merger of companies” pursuant to
Which tha section 1 of the Law.
tr?‘nsaction is [ The principle assets of the company are being acquired in the transaction
a “merger of
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-guarter 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
X The right to participate in more than one-quarter of the acquired company’s profits is being acquired in the
transaction
L1 Due to anather transaction, the extent of haldings will pass the level established in the Law
[ Another reason, specify:
The reasons > . i i : —— . :
7) 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 persons, will exceed one-half of:
[ The manufacture of an asset or service
[ The sale of an asset or service
L1 The purchase of an asset or service
[ The marketing of an asset or servica
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 to section 17(2)(2) of the Restrictive Trade Practices Law {that amount is
currently 150 million NIS and the sales turnover of at least two of the meraina aameaniae ie ne lnee Hhen 40




= B

million NIS)

[] One of the merging campanies (or a person controlling or controlled by it) is a monopolist as defined in the
Restrictive Trade Practices Law

The name of the manaopolist is -

Cc

The Merger Transaction

8) ?;g?r']igrgt:r"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 helding in an existing company, acquiring operations that will complement existing
operations, expanding operations in a particular market, etc.). Also note the means of the acquisition (cash, exchange
of shares, combination).
Odessa Acquisition Corp. ("Odessa") will acquire, through its wholly owned subsidiary — QOdessa
Merger Sub Corp. ("Purchaser") — all of the issued and outstanding capital stock of GlobalLogic
Holdings Inc. ("GlobalLogic") and its wholly owned subsidiary GlobalLogic Inc. As a result of the
merger, the Purchaser shall be merged with and into GlobalLogic, the separate existenice of the
Purchaser shall cease and GlobalLogic will become a wholly-owned subsidiary of Odessa.
D The Business and Areas of Activity that are the Subject of the Merger Transaction
9) @ The Describe briefly the lines of business that are the subject of the merger transaction.
bus.uzless You should provide a summary description of the areas of activity that are being acquired/sold in the framewark of the
activity merger. For example: manufacture and sales of CDs, book publishing, movie preduction.
Odessa is not active in the lines of business that are the subject of the merger. For a description of
GlobalLogic's lines of business please see its notification form.
10) Lecationof | The activity that is the subject of the merger transaction
the business
activities [ Is conducted in specific geographical areas. The areas are:
Nationwide
11) Theshare of | What is the share of the person filing the Notice of Merger in the overall sales, in quantity and
;Rﬁlgirhse"“ 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 in the | above are: CDs —20% (financial), 25% (quantity); book publishing ~ 18% (financial), 15% (quantity); movie production —
ov:—.:rgl_l 80% (financial), 60% (quantity).
activities Note also the basis for the quantitative estimates (market survey, Central Bureau of Statistics data, estimation)
that are the
subject of Not applicable.
the merger
transaction
12) Competitors | | ist 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.
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N

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)

Restrictive
arrange-
ments for
which an
exemption is
sought

op

Describe in short the restrictive arrangements for which an exemption from obtaining
approval of a restrictive arrangement is sought.

(=)

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
telephaone numbers:

(b)

The restraints in the arrangement:

(c)

The goods/services to which the arrangement relates:

@

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

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

If the restrictive arrangement was created in writing, attach all documents establishing the
arrangement.
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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 _Pregident of the person filing the Notice
of Merger, hereby declare as follows:

1. | have been autharized to submit all required information to the Antitrust Authority in the framewaork 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 Natice of Merger is correct, complete and current, including the
contents of Part N, 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 undersiandings).

5. | 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 abligation to provide correct, complete and current infermation to the Antitrust Authority.

Date _October 7, 2013 Name of the Company_QOdessa Acquisition Corp.

Name and-Title of Authorized Signatory Compapy/Signature

Roy Mackenzie, President
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ANNEX

P

Restrictive
arrange-
ments for
which an
exemption is
sought

Regulation 4(b)

Declaration Accompanying Notice of Merger by Way of Cross-Reference

We, the undersigned, authorized managers of the Company (hereinafter "the
Company”), which seeks to merge with . hereby declare in
writing as follows:

1} In an enforceable contract dated , the Company entered into a merger
transaction with

2) Onthe date , the Company filed a detailed Notice of Merger concerning
ownership of and rights in the company and entities that control it and that are controlled by it, the
areas of its business  and their ~market shares - in merger  file

which was considered by the Antitrust
Authority and in which a decision was given on the date (hereinafter “the
prior notice of merger”).

3) On the date , the Company entered into a merger agreement with

(hereinafter “the new merger”).
4)  Mark with a X and complete as necessary:
[ The prier notice of merger, including all of the information it contains, is correct, current and
accurately reflects the status of the Company alse as of today.
O The details found in sections of the prior notice of merger to
which we have referred in this Notice of Merger are correct, current and accurately reflect the
condition of the Company also as of today.
PLEASE NOTE!
The person filing the Notice of Merger must complete this form, including all of its sections, except
for sections to which he has referred abaove.

5) We know that the Antitrust Commissioner relies on this declaration for purposes of his review and
determination with respect to the new merger and that our obligation it is to refer to information that
was provided in the prior notice of merger only if it is correct as of the time of the review of this Notice
of Merger.

6) The following documents are attached to this declaration:

o The merger agreement and its appendices.

o Audited financial statements for the last two fiscal years of the person filing the Notice of Merger. A foreign
company that files a Natice of Merger may attach audited financial statements of entities through which it
operates in Israel, instead of filing its financial statements.

o Prospectuses filed by the person filing the Notice of Merger during the last five fiscal years.
5] Other documents relevant to considering the competitive effects of the merger.

Signatures of the Managers

Date

Date

Name Signature

Name Signature
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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 Resticlive Trade Praclices Regulations (General
Instructions and Definitions), 5761-2001! (hereinafter — the "Regulations”), unless
defined otherwise.

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

e« “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.

o “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
(hereinaiter also — vertical merger)

e “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 1S 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.

o If the merger transaction has vertical aspects, complete Parts A through F, Hand |, K
through M.

o If the merger Is conglomerative, complete Parts A through D, J through M.

s 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 bath in Israel and abroad is referred to section 18 of the
Law.

! Regulations, S761, p. 638.

0310133904
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ng the Person Filing the Noti

The aoq.uiringbparty in the mergef

[ The acquiired party in the merger

giving rise to
the -
obligation to
file a “nofice
of merger”

of merger.

“|. Filing Person Telephene Number Additional Telephone Number
: GlobalLogic Holdings Inc, (703) 847-5901
Street/P.O, Box House Number City Zip Code
Spring Hill Road, Suite 155 1420 McLean, Virginia 22102
| strect) P.0. Box House Number City 2Zip Code
| 5 Agzrieli Center, The Square | 132 Tel Aviv 67021
o Tower. Begin Rd.
4) solontact ot Namo Posillon Tefephone Number
: -personon.
behalfof | Tadmor & Co, Attorneys at Law | Lawyers 03-6846000
person filing
the notice. Shai Bakal, Attorney
~‘accoiintant [ Nava Karavany, Attorney
‘orany other.
person filling | Ayal Hacohen, Attorney
< the role}
ER TR Fax Number Email Address
03-6846001 shai@tadmor.com; nava@tadmor.com;
ayal@tadmor.com
Streat J P.O. Box {if different than sbove)} House Number City 2Zlp Code
5 Azrieli Center, The Square Tower. | ' Fel Aviv L
Sk Begin Rd.
.5) 1) Odessa Acquisition Corp.
| 2) Odessa Merger Sub Corp.
3) GlobalLogic Inc.
B The Reason for Filing the Notice of Merger
6 'Iﬁ{rﬁz"&s Mark all of the reasons by virtue of which the transaction is a “merger of companies” pursuant to
" whichthe = | section 1 of the Law.
; tar?‘nmsearcgue‘:l}s [ The principle assels of the company are being acquired in the transaction
;‘dr’:_rppanies\'" & The acquiring company Is acquiring shares worth more than one-guarler of the capital value of the issuer In
B R N e the transaction
[ 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
in the transaction
[ The right to parlicipate in more than one-quarter of the acquired company's profits is being acquired In the
transaction
[0 Due ta another transaction, the extent of holdings will pass the level established in the Law
O Another reason, specify:
7 "fh_;u;rejasons M & . =
ark all the reasons set out in section 17(a) of the Law giving rise to the obligation to file a notice

[ After the merger, the share of the merging companies, including relaled persans, wili exceed one-half of;
{1 The manufacture of an asset or service
[ The sale of an asset or service

[ The purchase of an asset or service
[ The marketing of an assel or 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 to section 17{a)(2) of the Restriclive Trade Practices Law (that amount is
currently 150 million NIS and the sales tumover of al least two of the merging companies is no less than 10
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mitlion NIS)

[ One of the merging companies (or a person conlralfing or controlied by it) is @ manopolist as defined in the
Restriclive Trade Practices Law

The name of the monopolist is -

Cc

The Merger Transaction

8) Highlights of
the merger
transaction

Sumnrmarize the nature of the business process involved in the merger transaction

Provide a general piclure of the transaction and its goals (for example, enlering intc a new area of operation by
acquiring a majority/minority holding in an exisling company, acquiring operations that will complement existing
operalions, expanding operalions in a parlicular market, etc.). Also nate the means of the acquisition (cash, exchange
of sharaes, combination).

Odessa Acquisition Corp. ("Odessa") will acquire, through its wholly owned subsidiary - Odessa
Merger Sub Corp. ("Purchaser") — all of the issued and outstanding capital stock of GlobalLaogic
Holdings Inc. ("GlobalLogic") and its wholly owned subsidiary GlobalLogic Inc. As a result of the
merger, the Purchaser shall be merged with and into GlobalLogic, the separate existence of the

Purchiaser shall cease and GlobalLogic will become a wholly-owned subsidiary of Odessa.

D

The 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 framework of the
merger. For example: manufacture and sales of CDs, hook publishing, movle production.

GlobalLogic is a private company active in providing full-lifecycle software product development to

connect makers with markets worldwide.

10) Location of
the business
activities

The actlvity that is the subject of the merger transaction

[ 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
sub]ect of the
merger
transaction

What Is the share of the person filing the Notice of Merger In the overall sales, in quantity and
financlal 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 related persons in activilies that were listed
ehova are: CDs — 20% (financial), 25% {quantity); book publishing — 18% (financial), 15% (quantity); movie produclion
— 80% (financial), 60% (quantily).

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

The software business is highly fragmented and very competitive. GlobalLogic is not able to accurately
estimate its share since the majority of its competitors are private companies that do nol disclose their
revenues and there is no other method to estimate activity in this business.

12) Competitors

List the names of the principal competitors of the person filing the Notice of Merger In each of the
activitles of the merging company that are the subject of the merger transaction.

1. Aricent
2. Matrix
3. Ness

4, Wipro




Merger In Lieu- of

e imerger transaciion Includes ancilary restralnls

1. Describe in short the restrictive arangements for which an exemption from obtaining
approval of a restrictive arrangement is sought.

(2) If there are any parlies to the restrictive arrangement who are not parlies to Ine merger transaction,
provide their names, malling addresses, websiles, delails of their contact persons and relevant
{elephone numbers:

(b) The restraints in the arrangement:

{c) The goodsfservices to which the arrangement relales:

(d) The term of the amrangement (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

"34)  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 urwﬂml wm@t— of the person filing the Nolice
of Merger, hereby declare as follows:

1. | have been autherized to submil all required information to the Antilrust 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 carrect, complete and current, including the
contents of Part N, above.

4. The documents annexed to the Nolice of Merger are correct and complete and do nol lack any
material information or exhibit {Including transmitlal letters and any written or oral understandings).

5. | know that the General Director will use the Information contalned In the Natice and in its exhibits in
deciding whether to approve the merger hat is the subject of the Notice and | know and understand
my obligation to provlds correct, complete and current information to the Antitrust Authority.

Date 10—10—- l?) Name of the Companyé-laml L'()..?)‘ C
Nama‘a and Title of Authorized Signatory L Company Signalyre .
Kpvin Goldeny, Gentia) Lowet Lovin Gototen
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ANNEX

Regulation 4(b)

Declaration Accompanying Notice of Merger by Way of Cross-Reference

We, the undersigned, autharized managers af the Company {hereinafter “the
Company"), which seeks to merge wilh . hereby declare in
wriling as follows:

1) In an enforceable contracl dated , the Company entered into a merger
transaclion with

23 On the date , the Company filed a detailed Notice of Merger conceming
ownership of and rights in the company and entities that cantrol it and that are controlled by it, the
areas of ils business and  their market shares — in merger file

which was considered by the Antilrust
Authority and in which a decision was given on the date (hereinafler “the
prior notice of merger”).

3) On the date , the Company entered into a merger agreement with

{hereinafter “the new merger”).
4)  Mark with a X and complete as nscessary:
[0 The prior notice of merger, Including all of the information It cantains, is correct, current and
accurately reflects the status of the Company also as of today.
[0 The details found in sections of the prior notice of merger to
which we have referred in this Notice of Merger are carrect, current and accurately reflect the
condition of the Company also as of today.
PLEASE NOTE!
The person filing the Notice of Merger must complete this form, including all of its sections, excepl
for seclions to which he has referred above.

5) We know thal the Anfitrust Commissioner relies on this declaralion for purposes of his review and
determination with respect to the new merger and that our obligation It is {o refer to information that
was provided In the prior natice of merger only if it is corect as of the time of the review of this Notice
of Merger.

6) The following documents are attached 1o this declaration:

o  The memer agreement and its appendices.

o Audited financial statemens for the last two fiseal years of the person fiing the Natice of Merger. A foraign
¢ompany that files a Nolica of Merger may attach audiled financial statements of entities through which it
operatas in |srael, instead of fifing its financlal statements.

o Prospestuses filed by the person filing the Notice of Merger during the last five fiscal years.
[ Other documents relevant te considering the competitive ofiects of the merger.

Signatures of the Managers

Dale

Date

Name Signalure

Name Signature
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