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24 R"H 6.2004

General Information Concerning the Person Filing the Notice of Merger

X The acquiring party in the merger

number of James A. Murray, | NA
the Authorized Signatory in
Section O below)

O The acquirad party in the merger
Filing Person Telephone Number Additicnal Telephone Numter
Intel Corporaticn (408)  B853-5370 (Office

Street/P.O. Box House City Zip Code

Number
2200 Mission College Blvd. NA Santa Clara, CA 95052

Street/P.0. Box House City Zip Code
Number

Same as above. NA

Name Position Telephone Number

Mr. Reuaven Behar, Adv. Representing Intel | 972-3-6944142

Ms. Tal Eyal-Boger, Adv. Corporation as its Israell

Fischer Behar Chen & Co. | counsel for this Notice of

Advocates and Notary Merger

Fax Number Email Address

§72-3-6091116 teyval@fbclawyers.com

Street/P.0O. Box (if different than above} | House City Zip Code
Number

3 Daniel Frisch Street NA
NA Tel Aviv 84731, Israel

1. Oplus Technologies, inc., which is incorporated in the state of Delaware, U.S.A,

The Reason for Filing the Notice of Merger

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

issuer in the transaction

acquired in the transaction
the transaction

O  Another reason, specify:

0 Due to anather transaction, the extent of holdings will pass the tevel established in the Law

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

X The acquiring company is acquiring shares worth more than ane-quarter of the capital value of the

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

X The right to participate in mere than one-quarter of the acquired campany's prefits is being acquired in

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

] The manufacture of an asset or service
W] The sale cf an asset or service

] The purchase of an asset or service

a The marketing of an asset or service

Said asset/service is: -

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

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

X One of the merging companies (or a person controlling or controlled by it} is a monopolist as
defined in the Rastrictive Trade Practices Law,

Intel Corporaticn is filing this notification because the provisions set forth in
Section 17 (a)(3) of the Trade Restrictions Act, 1988, may apply to the merger ta
which this Notice relates. Therefore, to remove any doubt, this Notice of Merger is
being filed.

e T PR T . W TR

O  The combined sales turnover of the merging companies, during the fiscal year preceding -

The name of the manopalistis ~ Subject to the qualification immediately above in this Section




| The Merger Transaction

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

Provide a generat picture of the transaction and its goals (for example, entering into a new area of operaticn by acquiring a
majority/mincrity holding in an axisting company, acquiring operations that wilt complement existing aperations, expanding
operations in a particular market, etc.). Also note the means of the acquisition (cash, exchange of shares, combination).

On February 23, 2005, Intel Corporaticn and 8 Corparation {Acquisition), a wholly-owned subsidiary of intel
Corporation, and Oplus Techneclogies, Ine., and Menashe Ezra, as representative of the Escrowed
Stockholders (“Securityhaider Representative”) entered into an  Agreement ang Plan of Merger
{"Agreement”), along with certain ancillary agreements, that will close in accordance with the terms and
conditions set forth in the Agresment including, without kimitation, upon receipt of any regulatory and
governmental approvals. Oplus Technalogies, Inc., by and through its !sraeli subsidiary, Oplus
Technologies Ltd., develops, markets, distributes, and sells advanced image ennhancement and pixel
processing in innovative system-on-chip, and integrated software solutions, to digitai display and digital TV
manufacturers. This transaction will enable Intel Corporation to fill gaps in the digitat home product roadmap
that it hopes to offer to consumers in the future. Intel plans to sell the display processing solutions from
Oplus Technologies Lid. for use in the digital menitors and digital televisions produced and sold by the
existing customers of Oplus and to expand that customer base. Based on the emerging demands of the
digital home consumer, future products into which the display processing technology may be integrated
include, without limitation, integrated display television solutions, digital set top boxes, and digital media
recorders.
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Roguest for an Exemption with Respsect to Restraints Anclllary to the Merger in Lisu of

Filing a Separata Raquast for an Exsmption
This gart should be completed only by someans whose merger transactian includes ancillary

regtraints
1~ Describa In short the fasiriclve amangaments far which an examplian from obtaining apgraval of a

Raatrictiva
arranga- rastictive srrangement is sought. .
mants for {a) |fthare are any partias lo the restrictive arrangemant who 2 nol pariies {0 the merger ransactian,
i which an provide lheir namas. mailing sddresses, websltas, detais af thair contact parsong and ralavant
gxapmpllon is teigphone numbers,
sought

Nane.
(B The restralnts in the arrangament:

() The goods/services ta which the esrangement relates:

{dy Thetam of the arrangament (including aplions to axtand the term of tha arrangemant):

Describe the nature of the arrangaments and tha need for thaim:

s astablishing tha arrangement.

if the rastrictive arrangement was created in witlng, atach all dacument

Daclaration

b e
Daclaration of the parson fifing tha Notlce of Marg
current Infarmation:

34) Declaration ar and obligation to provide corract, complate and

| the ungersigned, who serves in the positicn of Associate General Counsel and Directer of Compatition

Policy of tha persen filing the Notica of Merger, hereby ¢eclare as fallows.

1. 1 nave been autharized to submiL all required Information 1o the Antitrust Autnerity In the framawork

of a Notica of Merger.
2. Nc limitation Ras peen imposed on me in providing comglet
in tha form of Nalica of Mergar.

a and accurale information as requited

4. Al of the infarmatlon contained in the Notice of Marger is comect, compiete and current, including

iha contants of Part N, above.
4. The documents annaxed to the Notice of Merger ar8 carrect and complewe and da nat lack any
matarial information ar exhibit (inctuding transmittal letters and any writtan or orzl undarstandings).
5. ¢ know that the Genaral Dlrsctor will usa ths informatien santalned in the Natlce ang in its axhipits
in deciding whelher 10 approve the merger lhat is ne subject of he Notice and | know and
understand my atfigation to provide corract, complets and current information to tha Antitrust

Autharty.

Nams of the

Date March L1, 2005 Company intel Corporation

Jarnes A Murray

Assoclate Genaral
Name and Tite of Counsal and Director, Company
Authorized Signatogy Compatition Pollcy Signalure -

st
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General Information Concerning the Person Filing the Notice of Merger

- accountant of
.. any other’ .-
=i persan filling
“theirole}

1) The filing. - [0 The acguiring party in the merger
| person.is. aX The acquired party in the merger
- 2) Detailg . i Filing Person Telephone Number Additional Telephone Number
;7 concerning t

£ filing person Oplus Technologies, Inc. 1-800-877-4224 N/A

I Street/P.0. Box House City Zip Code

: : Number

[T 2711 Centerville Rd. STE 400 Wilmington DE 19808

3} Address for. Street/P.O. Box House City .| Zip Code
= delivery.of. Number

Lrpapersii 2711 Centerville Rd. NA
-4} Contact person:’ | Name Position Telephone Number
" onbehalf of

person filing the-| Mr. Sharon A. Amir, Ady. Representing Oplus 972-3-6235000
' notice (attorney,-:| Naschitz, Brandes & Co. Technologies, Inc. as its

Israeli counsel

Fax Number Email Address

972-3-6235021

City Zip Code

Tuval Street 67897

Tel Aviv, |srae]

Intel Corporation, a corporation incorporated in the State of Delaware, U.S.A.

The Reason for Filing the Notice of Merger

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

& The principal assets of the company are being acquired in the transaction

X The acquiring company is acquiring shares worth more than one-quarer of the capital value of the
issuer im the transaction

X More than one-guarter of the voting power in the acguired company is being acquired in the transaction
X The right to appoint mare 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-guarter 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

O Another reason, specify:

. the obligation
o tofilea:

© mearger”

Mark all the reasons set out in section 17{a) of the Law giving rise 1o the obligation to file a notice of merger.

G 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
] The sale of an asset or service
a The purchase of an asset or service
O  The marketing of an asset or service

Said asset/service is: -




The combined sales turnover of the merging companies, during the fiscal year preceding the merger, excaeds
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)

aX One of the merging companies (or a person contralking or cantrolled by ityis a
mongpolist as defined in the Restrictive Trade Practices Law,

Oplus Technologies, Inc. is filing this notification because the provisions

set_forth in Section 17 {a){3) of the Trade Restrictions Act, 1988, may
apply to the merger to which this Notice relales. Thereforg, to remove
any doubt_ this Notice of Merger is being filed.

The name of the monopolist is - Subject to the_dualification immediately above in this Section

A, 7, Intel Corporation.




The Merger Transaction

8

T Summarize the nature of the business pracess involved in the merger transaction

Provide a general pictura of the transaction and its goals {for example, entering inta a new area of operation by acquiring a
maijority/minority holding in an existing company, acquiring operations that will complement existing operaticns, expanding
operations in a parficular market, etc.). Also note the means of the acquisition (cash, exchange of shares, combination).

On Febryary 23, 2005, Intel Corparation and 8 Carporation (Acquisition). a wholly-owned subsidiary of intel
Mwwwww———m
Stockholders (“Seguritvholder Representative™ entered into an Agreement and Plan of Merger {the
“Agreement”), along with certain ancilary agreements, that will close in accordance with the terms and
conditions set farth in the Agreement including, without limitation, upon raceipt of any regulatory and
governmental approvals. Oplus Technologies. Ing, by and through its |sraeli subsidiary Oplus Technologies
itd.. develops, markets. distributes, and selis agvanced image enhancement and pixel processing in innovative
system-on-chip. and integrated software solutions, to digital display and di ital TV manufacturers. Thi

{ transaction will enable Intel Carporation to fill gaps in the digital home product roadmap that it hopes to offer to

consumers in the future. Intel plans tg sell the display processing solutions from Oplus Technologies Ltd. for
use in the digital monitors and digital televisions produced and sold by the existing customers of Oplus and to
expand that cugtomer base. Based on the emerging demands of the digital home consumer, future products
into which the display processing technolggy may be inteqrated include, without limitation integrated display

television solutions, digital set top boxes, and digital media recorders,
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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

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

(a)  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

telephone numbers: ]

Neone.

(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 them:

3. Ifthe 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 President 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 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 Jack 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 Natice 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.
Narme of the
Date March 10, 2005 Company Oplus Technologies, Inc.

Name and Title of Company
Authorized Signatory Yair Alpern Signature L T

OPLUS TECHNOLOGIES INC.



