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General Information Concerning the Person Filing the Notice of Merger

15

1) The filing person

The acquiring party in the merger

5 The acquired party in the merger

ES] FCEALY conver Rl
the filing person

Telephone Number Additional Telephone Number

Tuing Pursuan
Kaplan Inc.,

a Delaware Corporation (the c/o Naschitz, Brandes & Co.

“Acquiring Company”™) 03-623 5000
Street/P.O. Box House Number | City Zip Code
¢/o Naschitz, Brandes & Co. 5 Tel Aviv 67897
5 Tuval St, Tel Aviv 67897
3) Address for Sireet/P.O. Box House Number | City Zip Code
delivery of pAPers | 1.5 Street 5 Tel Aviv 67897
4) Contact person on | Name Position Telephone Number
behalf of person Attorney 03-623 5000
filing the notice
(attorney, . Yoav Razin, Adv.
accountant or ANy | 4 oo accic Ady
other person ' '
filling the role) Tal Eliasaf, Adv.
Fax Number Email Address
03-623 5005 yrazin@nblaw.com
aassis@nblaw.com
teliasaf@nblaw.com
Street/P.Q. Box (if different than above) House Number City Zip Code
5) Other parties to - .
the merger 1, Kidum Enterprise & Publishing {1981) Ltd., an Israeli company (the *Company™}
transaction
2.
3.

The Reason for Filing the Notice of Merger

6) The reasons by
virtue of which
the transaction
is a “merger of
companies™

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

(1 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 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

O Due to another transaction, the extent of holdings will pass the level established in the Law
3 Another reason, specify:




-} 7) The reasons -

giving rise to the ~
S obligation to file

a “notice of
merger”

Mark all the reasons set out in section 17(a) of the Law giving rise 1o the obligation 1o Tile a nonce of merges.
This Notice of Merger is being filed for the sake of caution since the Company’s market share in some of the
market shares, relevant to its business activity {providing test preparation courses for soldiers, high school

students and the private sector), exceeds 50% (see section 11 below).

Accordingly, the filing of this Notice of Merger does not constitute any admission as to any requirement to

1 submit a notice (as the threshold set forth in Section 17(a} (2) of the Law is not met) or as to the market

share of the parties in Israel.

O After the merger, the share of the merging companies, including related persons, will exceed one-half of:
O  The manufacture of an asset or service
O3 The sale of an assct or service
00 The purchase of an asset o1 service
u}

The marketing of an asset or service

Said asset/service is: -

P

O 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 130 million NIS and the safes turnover of at least two of the merging companies is no
less than 10 million NIS)

B One of the merging companies (or a person controliing or controlled by it) may be
considered a monopolist as defined in the Restrictive Trade Practices Law

The name of the monopolist is - Kidum Enterprise & Publishing (1981) Ltd. * {due tc an
aggregated market share of its fully owned subsidiaries:
Lachman Test Preparations Ltd. (“Lachman”) and Kidum
Test Preparations Ltd. ("Kidum Test Preparations”))
~ This Notice of Merger is being filed for the sake of caution whereas the Company's market share in some
of the market shares, which are relevant to its business activity (in the market of the test preparation
courses for soldiers and the test preparation courses for high school students), may be considered as
exceeding 50% (see Section 11 below).

Accordingly, the filing of this Notice of Merger does not constitute any admission as to the existence of any
of the requirement set forth in Section 17(a) (2) of the Law with respect to the market share of any of the
companies in Israel.

The Merger Transaction

8) Highlights of the
merger
transaction

Summarize the nature of the business process involved in the merger transaction
Provide a general pictare of the transaction and its goals (for example, entering into 2 new area of operation by
acquiring a majority/minority holding in an existing company, acquiring operations that will complemnent existing

operations, expanding operations i a particular market, etc.). Also note the means of the acquisition (cash, exchange
of shares, combination).

The transaction is an acquisition of all of the shares (100%) of the Company in consideration of a cash
payment.

It sheuld be mentioned that prior to the aforesaid transaction, the Company shall sell all of its holdings
(100%) in the following subsidiaries: Kidum Computers (1994) Ltd. (a non-active company), Kidum Colleges
Ltd. and Kidum USA Inc. (an American corporation) to Mr. Shai Reshef (the Controlling shareholder of the

Company), so that the aforesaid companies shall not be transferred within the aforesaid transaction.

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 {ransaction.

You should provide a summary description of the arcas of activity that are being acquired/sold in the framework of the
merger. For example: manufactire and sales of CDs, book publishing, movie production.

The Campany (by itself and through its subsidiaries) is engaged in providing preparation services for
admission tests for universities — matriculation tests and psychometric tests. The Company is also engaged
in the publishing of bocks for this purpose.

In addition, the Company is engaged in providing preparation services for the GMAT exam (the MBA




admission exam) and other sorting tests for high school.

The Company is the Israeli representative of Wail Street - an international school network for English
studies.

10) Location of the

The activity that is the subject of the merger transaction

business
activities o s conducted in specific geographical areas. The areas are:
Nationwide
11) The share of the | What is the share of the person filing the Notice of Merger in the overall sales, in quantity and financial terms, i each
person filing the | ofthe activities that is the subject of the merger transaction.
Notice of

Merger in the
overall activities
that are the
subject of the

For example: The shares of the persen filing the Notice of Merger and related persons in activities that were listed
above are: CDs — 20% (financial), 25% (quantity); book publishing — 18% (financial), 15% (quantity); movie
production - 80% (financial), 60% {quantity).

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

merger The Acquiring Company does not currently conduct any business activity in Israel.
transaction
12y 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.

N/A




b e Request for an Exepiption with Respect to Resraints Ancillacy to the Merger in Lieu of Filing a
o Sepurate Request for an Exemption ) .
LE " -| This purt should be completed only by someone whoge merger ransaction includes ancillnry restraints

33 RatrigeWgl i ) 1. Describe in shorT the rosmiative amingements for Which an examprion Fom abtaiming approval of 3 rostrionve
Ay f#i“i'nh'q&rql ns srTEngzment is sought
e ','fg%"l)‘j ’}é‘ht any i ‘ ) )
bty ’-pf&h’i;‘:i:ii‘a‘u P I (2)  If there ure any parties to the restrictive amangement who are not partiag 1o the Mmerger Wansaction, provide
‘\W SOughy o, ) their names, mailing rddresscs, websites, detils of their contact [eraons and refevant welephone nuimbers:

(b)  The resrzint in the arangement:

(c) The goodsitervices 1o which the armangement refates:

(d)  The s2rm of the armanyrment (including options to axtend the ‘erm of the armangetnent):

1. Devcribe the nature of tha srrangements md the nesd for them:

3. If the revirietive arrangement was qrsated in writing, swtach all docomony catablizhing the APAnge;Tent.
1

o s Declaratian
29 Deglaratioa " Declaratlan of the persun Giing the Notles of Merger and obligation (o provide correct, complcte and correns
: ' « mformatlon:
! ) } Seprar i
i | T the undersigned, who scrves in the position of ®TMNYe Vice Prevident of the perzon filing the Natice of Merger,
hereby declarc as follows:

1. 1have been authorized 1o submit a1l required information ta the Antirus: Authority in the framework of 3
Notice of Merger.

2. No limitstion bas begn impysed on me in prviding complete and sccurate informarion as required in the
form of Notiee of Merger.

! 3 All of the information contained in the Notice of Merger is correct, cumplete and current, including the
conients of Part N, above,

) 4. The documents annexed to the Notice of Merger are comact and complete and do nos lack any material
: information or exhibit (including tumemnitta) lewers and any writtan or pra] understandimgs).

5. I know that the Gengmal Divecior will use the information contained in the Notice and in i exivbity in
deciding whether 1o approve ths merger that ia the subject of the Notice and ! know and understand my
obligation 10 provida correst, complete and curment information to the Antitrust Authoriry.

‘Name of the
Daze Judy | 2008 Company Kaplan Inc.

Nume snd Tideof L oBEAT LanE Company / f
Authorized Signaiory sl v, P Signatare  J fa ‘

L




