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Form 2
Regulations 3(a)
and 4(a) and (b)

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”) ' [Seal of
and in the Restrictive Trade Practices Regulations (General Instructions and Definitions), = the
5761-2001" (hereinafter — the “Regulations”), unless defined otherwise. Antitrust

Authority]
® Definitions of terms in this form:

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

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.

e “Control” — as defined in section 1 of the Law.

e “Firm” — including person related to the firm.

e “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)

e “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.

e 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?

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.

° If the merger transaction has vertical aspects, complete Parts A through F, H and |, K through M.

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

° 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 i
clearly to the corresponding parts and sections.
A company that conducts business both in Israel and abroad is referred to section 18 of the Law.

! Regulations, 5761, p. 658.



General Information Concerning the Person Filing the Notice of Merger

1) The filing U1V The acquiring party in the merger
person is [ The acquired party in the merger
2) Details Filing Person Telephone Number Additional Telephone Number

concerning the
filing person

KLA-Tencor Integrated
Metrology (Israel) (2002) Ltd.,
company registration number
51-324323-8 (the "Acquiring

Company")
Street/P.O. Box House City Zip Code
Halavyan Number Midgal Ha'Emek 2353401
1
3) Address for Street/P.O. Box House City Zip Code
delivery of Halavyan Number Midgal Ha'Emek 2353401
papers 1
4) Contact person Name Position Telephone Number
on behalf of
person filing the | Bren Douglas Higgins Director +1-408-875 3000
notice (attorney, | Fax Number Email Address
accountant or
any other +1-408-678 8324 Bren.Higgins@kla-tencor.com
person filling Street/P.O. Box (if different than above) | House City Zip Code
the role) Number
Technology Drive One Milpitas, California USA 95035
5) Other parties to
the merger 1. Innersense Ltd., company registration number 51-318019-0 ("Innersense")
transaction
2. Ofek A.T. Tecnologyot Ltd., company registration number 51-111122-1 ("Ofek")
3

The Reason for Filing the Notice of Merger

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

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 transaction

0V The acquiring company is acquiring shares worth more than one-quarter of the capital value of the issuer in
the transaction

11V More than one-quarter of the voting power in the acquired company is being acquired in the transaction

0V The right to appoint more than one-quarter of the board of directors in the acquired company is being
acquired in the transaction

O V The right to participate in more than one-quarter of the acquired company's profits is being acquired in the
transaction

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
tofilea
“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 of merger.

O 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

d The sale of an asset or service

0 The purchase of an asset or service

O The marketing of an asset or service

Said asset/service is: -

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 150 million NIS and the sales turnover of at least two of the merging companies is no less than 10
million NIS)

0 V 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 —

KLA Corporation (a Delaware corporation) ("KLA") is the ultimate parent company of
the Acquiring Company. KLA supplies inspection and metrology, or "process control",
equipment for the semiconductor industry. Because the market for these products is
global, KLA does not have specific data as to its share for these products in Israel.
However, according to a 2020 Gartner report on Semiconductor Wafer Fab
Equipment, KLA's worldwide share in inspection and metrology equipment for the
semiconductor industry was 53% ("Process Control" category). KLA takes no position
on whether this segmentation constitutes a relevant antitrust market. However, if this
were to be considered a relevant antitrust market, based on the Gartner report and
given the lack of Israel-specific reports, KLA cannot definitively rule out that it has
more than a 50% share in Israel in inspection and metrology equipment for the
semiconductor industry. Because there is doubt as to how the Israel Competition
Authority might define the market in which KLA is active, this notice of merger is
submitted for the sake of caution alone.




The Merger Transaction

8) Highlights of Summarize the nature of the business process involved in the merger transaction
the merger Provide a general picture of the transaction and its goals (for example, entering into a new area of operation by acquiring a
transaction majority/minority holding 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).

The Acquiring Company will purchase all of Ofek's shares from its shareholders, and will own 100% of
Ofek's shares. In addition, along with the acquisition of Ofek's shares, the Acquiring Company will also
acquire from Innersnse's shareholders all of Innersense's shares not held by Ofek (Ofek holds 45% of
Innersense's shares), and so will own, directly or indirectly (through Ofek), 100% of Innersense's shares.
Payment for the shares of Ofek and Innersense will be made in cash only.

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, book publishing, movie production.

1. Ofek has no business activity other than providing development services to Innersense.
2. Innersense develops and manufactures diagnostic tools aimed at improving the mechanical
handling of wafers at semiconductor manufacturing facilities.

10) Location of
the business

The activity that is the subject of the merger transaction

activities o Is conducted in specific geographical areas. The areas are:
oV Nationwide
11) The share of What is the share of the person filing the Notice of Merger in the overall sales, in quantity and financial
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 activities that were listed above
Notice of are: CDs - 20% (financial), 25% (quantity); book publishing — 18% (financial), 15% (quantity); movie production — 80%
Merger in the (financial), 60% (quantity).
overall Note also the basis for the quantitative estimates (market survey, Central Bureau of Statistics data, estimation).
activities that | Nejther the Acquiring Company nor KLA operate in Israel in the activity that is the subject of the merger
are the :
y transaction.
subject of 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.

1. Since neither the Acquiring Company nor KLA operate in Israel in the activity that is the subject for the
merger transaction — neither of them has any competitors in that area of activity.
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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 1. Describe in short the restrictive arrangements for which an exemption from obtaining approval of a
arrange- restrictive arrangement is sought.
ments for (a) Ifthere are any parties to the restrictive arrangement who are not parties to the merger transaction,
which an provide their names, mailing addresses, websites, details of their contact persons and relevant
exemption is telephone numbers:
sought
(b)  The restraints in the arrangement:
Non-competition and non-solicitation
(c) The goods/services to which the arrangement relates:
Based on a “self-assessment” made by the parties in accordance with the Antitrust Rules (Block
Exemption for Restraints Ancillary to Mergers), 5759-2009 (the "Rules"), the parties have
determined that these restraints are in accordance with the Rules, and accordingly no exemption is
being requested.
(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.
Please see Section 8.4 to the Merger Agreement.
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 of Director of the person filing the Notice of Merger, hereby
declare as follows:

1. 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 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 understandings).

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 obligation to provide correct, complete and current information to the Antitrust

Authority.
j) . N.n Name of the KLA-Tencor Integrated
Date Lo lvary 2! A LGS Company Metrology (Israel) (2002) Ltd.
7 Docusigned by:
Name and Title of Bren Douglas Company s
Authorized Signatory Higgins, Director Signature m H'l WS

9025E30288ED443




Form 2

NOTICE OF MERGER Regulations 3(a)

and 4(a) and (b)

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”) | [Seal of
and in the Restrictive Trade Practices Regulations (General Instructions and Definitions), | the
5761-2001" (hereinafter — the “Regulations”), unless defined otherwise. Antitrust
Authority]
° Definitions of terms in this form:

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

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.

e “Control” — as defined in section 1 of the Law.

e “Firm” — including person related to the firm.

e “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)

e “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.

e 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?

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, I, K through M.

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

If the merger is conglomerative, complete Parts A through D, J through M.
° 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 both in Israel and abroad is referred to section 18 of the Law.

! Regulations, 5761, p. 658.




General Information Concerning the Person Filing the Notice of Merger

1) The filing 00 The acquiring party in the merger
person is 0V The acquired party in the merger
2) Details Filing Person Telephone Number Additional Telephone Number

concerning the
filing person

InnerSense Ltd., company
registration number 51-318019-0
(“InnerSense”) and Ofek A.T.
Tecnologyot Ltd., company
registration number 51-111122-1

InnerSense - 02-5619631

Ofek - 054-4768966

("Ofek")
Street/P.O. Box House City Zip Code
Hartom Number Jerusalem 9777518
19
3) Address for Street/P.O. Box House City Zip Code
delivery of HaHarash Number Tel Aviv
papers 20
4) Contact person Name Position Telephone Number
on behalf of
person filing the | Adv. Avner Finkelshtein and/or Advocate 03-91079191
notice (attorney, | Noa Schweitzer Amar

accountant or
any other
person filling
the role)

Fax Number

03-5606555

Email Address

Avnerfl@gornitzky.com
Noas@gornitzky.com

Street/P.O. Box (if different than above)

House
Number

City Zip Code

5) Other parties to
the merger
transaction

1.

KLA-Tencor Integrated Metrology (Israel) (2002) Ltd. (“KLA-Tencor”)

The Reason for Filing the Notice of Merger

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

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

The principle assets of the company are being acquired in the transaction
V The acquiring company is acquiring shares worth more than one-quarter of the capital value of the issuer in

V More than one-quarter of the voting power in the acquired company is being acquired in the transaction
V The right to appoint more than one-quarter of the board of directors in the acquired company is being

V The right to participate in more than one-quarter of the acquired company’s profits is being acquired in the

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

m|
O
the transaction
m|
m|
acquired in the transaction
m|
transaction
O
O 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 of merger.

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

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

m|
O The manufacture of an asset or service
O The sale of an asset or service
O The purchase of an asset or service
O The marketing of an asset or service
Said asset/service is: -

O
million NIS)

m|

V 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 The numbers of competitors in InnerSense’s field of work is limited, as well as the

monopolist is — number of customers that purchase the products produced by them. InnerSense takes
no position as to whether or not the market for its products constitutes a relevant
antitrust market and does not have precise knowledge as to its share of sales of
similar products in Israel or worldwide, but should the relevant Market be defined
narrowly, InnerSense estimates that it holds a significant share of the market in Israel,
with its only client in Israel being Intel’s factory in Kiryat Gat. Therefore, and since
there is doubt as to how the Israel Competition Authority might define the market in
which InnerSense is active, this notice of merger is submitted for the sake of caution
alone.
In addition, KLA cannot definitively rule out that it has more than a 50% share in Israel
in inspection and metrology equipment for the semiconductor industry, as mentioned
in KLA’s merger notice, and therefore, this merger notice is also submitted for the
sake of caution in that respect.




The Merger Transaction

8) Highlights of Summarize the nature of the business process involved in the merger transaction
the merger Provide a general picture of the transaction and its goals (for example, entering into a new area of operation by acquiring a
transaction majority/minority holding 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).

KLA-Tencor will purchase all of Ofek's shares from its shareholders, and will own 100% of Ofek's shares. In
addition, along with the acquisition of Ofek's shares, the Acquiring Company will also acquire from
Innersnse's shareholders all of Innersense's shares not held by Ofek (Ofek holds 45% of Innersense's
shares), and so will own, directly or indirectly (through Ofek), 100% of Innersense's shares.

Payment for the shares of Ofek and Innersense will be made in cash only.

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

9) The business Describe briefly the lines of business that are the subject of the merger transaction.
activity 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, book publishing, movie production.

1. Ofek has no business activity other than providing development services to Innersense.
2. Innersense develops and manufactures diagnostic tools aimed at improving the mechanical
handling of wafers at semiconductor manufacturing facilities.

10) Location of The activity that is the subject of the merger transaction
the business
activities o Is conducted in specific geographical areas. The areas are:

oV Nationwide

11) The share of What is the share of the person filing the Notice of Merger in the overall sales, in quantity and financial
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 activities that were listed above
Notice of are: CDs — 20% (financial), 25% (quantity); book publishing — 18% (financial), 15% (quantity); movie production — 80%

Merger in the (financial), 60% (quantity).
Note also the basis for the quantitative estimates (market survey, Central Bureau of Statistics data, estimation).

overall

activli1ties that Innersense evaluates it holds a significant share of its field of work. It should be noted that InnerSense’s
are t < § only client in Israel is Intel’s factory in Kiryat Gat, and that is as a result of Intel's “Copy Exactly” policy,
fnuebrjgg: of the according to which the international Intel Corporation is the decision maker regarding suppliers of certain

products and such decision are dictated to its local subsidiaries worldwide. Intel also purchases similar

transaction products from InnerSense’s only competitor in Israel — CyberOptics.

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.

1. InnerSense’s only competitor in Israel is CyberOptics.




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

This part is not relevant

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

(@) Ifthere 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:
Non-competition and non-solicitation

(c) The goods/services to which the arrangement relates:
Based on a “self-assessment” made by the parties in accordance with the Antitrust Rules (Block
Exemption for Restraints Ancillary to Mergers), 5759-2009 (the "Rules"), the parties have
determined that these restraints are in accordance with the Rules, and accordingly no exemption
is being requested.

(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

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 CED of the person filing the
Notice of Merger, hereby declare as follows:

1. I 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 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 understandings).

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 obligation to provide correct, complete and current information to the Antitrust
Authority.

Date 2\ FQL Lz gzms:r:)}he QFEV\ [« g TQQL\O‘OSGQ f L“Q’

Name and Title of

\
Company
Authorized Signatory MH‘TLC \-Iﬂ-{kts l/ Signature M g\ \Q\A\A(
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