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Trade Restrictions Law, 5748-1988

Notice of Merger

In accordance with Section 17 of the Trade Restrictions Law, 5748-1988

-

2.

{hereinafter: the “Law™), this Notice of Merger is given as follows:

Names of the companies giving the notice:
1.1 (A) T-Soft International Holdings, LLC.

Address: ¢/o Reid Management Limited, Cedar House, 41
Cedar Avenue, Hamilton HM 12, Bermuda.

(B) T-Soft Equity Holdings, LLC.

Address: 466 Lexington Avenue, New York, NY 10017,
USA.

Both entities are Limited Liability Companies incorporated in the United
States. Both are fully controlled by a number of Venture Capital funds
affiliated with E.M. Warburg Pincus & Co., LLC, a private equity firm
headquartered in New York (“Warburg, Pincus”).

1.2 WO Tsoft, LLC, a Limited Liability Company incorporated in the
United States, which is controlled by the Wolfson Group. The Wolfson
Group includes several members of the Wolfson family and other
individuals, most of which are U.S. residents (the “Wolfson Group”).

Address: One State Street Plaza, New York, NY 10004, USA.
Contact person for this notice: Opher Levenberg, Advocate
. Haim Samet, Steinmetz, Haring & Co.
23 Derech Petach Tikva
Tel Aviv 66184
The other company which requests to merge:

Name: T-Soft Ltd. (*T-Soft™)

Address: 39, Sderot Hagalim, Herzlia, Israel.



The assets or the services which are provided by the companies giving the
notice:

Warburg, Pincus: being a private equity firm, the principal activity of
Warburg, Pincus is investment in emerging companies worldwide, including
Israel. To date, Warhurg, Pincus has not acquired an equity interest in any
[sraeli company. However, various entities affiliated with Warburg, Pincus,
have acquired and are presently holding an aggregate of 3,196,501 Class B
Preferred Shares of Ness Technologies, Inc. (“Ness™), constituting 19.99% of
the issued and outstanding share capital of Ness.

The Wolfson Group: the Wolfson Group heolds a controlling interest in Ness
through Nesstech LLC, a Limited Liability Company incorporated under the
laws of the State of New York.

Ness serves as a holding company for IT Services companies, i.e., companies
providing Information Technology Systems services, which include various
software solutions and development, systems support and maintenance, site
and system design and operation, project management, training, consulting,
testing and outsourcing services (“IT Services™).

The following applies to the merger of the companies mentioned above:

The sales turnover of the merging companies together, in the fiscal year
preceding the merger, exceeded the amount stated in Section 17(a)(2) of the
Law.

The Merger Agreement is attached to this notice (see Attachment A).

Financial Statements: Ness was incorporated on February 1999 and therefore
has no audited Financial Statements for the last two fiscal years.

Financial statements of the following subsidiaries of Ness are enclosed:
Compro Software - Industries (1997) Ltd. (“Compro”), Contahal Ltd.,
(“Contahal”), Advanced Technology Ltd. (“Tekem™), International
Performance and Excellence Ltd. (“Ipex”) and Ipex-Software Industries Ltd.
(“IST”) are attached to this Notice (sce Attachment B). Gilad Integration
Computer Systems and Software (1999) Ltd., was established in 1999 and does
not have annual financial statements yet, -

O



The joint share of the merging companies in the total production, sale or
purchase, in accordance with the best knowledge of the companies giving
the notice, is as follows:

The Ness subsidiaries engage in IT Services, as defined above, whereas T-Soft
develops and markets, a line of software products in the area of control and
management of information systems known as “Umbrella”. This line of
products is designed to provide information in the area of analysis of
management, engineering and marketing data to suppliers and operators of data
communication systems.

The companies | Other company Total
giving the notice | which merges

Approx. share in - N/A N/A N/A
local production
(sales or purchases)

The names of the main competitors of the companies giving the Notice:

To the best knowledge of the companies giving this Notice, the main
competitors of Ness’ subsidiaries in Israel are: IBM Israel, Compaq (previously
Digital Equipment Ltd.), Taldor Computers Systems (1986) Ltd., Bynat
Communications Computers Ltd., Malam Systems Ltd., Amanect Management
and Systems Ltd., ForSoft Ltd., Liraz Systems Ltd., Applicom Ltd. and Yael
Software Systems Ltd., Outlook, Yaana, Tadiran Information Systems Ltd.,
Art-Net, Comline, Direct Computing for Israel, Calanit and Team Computers
Ltd.

Details of prior mergers of Ness duriﬁg the last three years:

During the second quarter of 1999 Ness acquired the business of Gilad Group
Integration Computer Systems through Gilad Integration Computer Systems
and Software (1999) Ltd. (“Gilad 1999”) and 86.9% of the issued and
outstanding share capital of Contahal through Nesstech Solutions Ltd.
(“Nesstech Solutions™).

In February 2000, following a completion of a purchase offer of Contahal’s
shares, Ness acquired, through Nesstech Solutions, the balance of the
outstanding share capital of Contahal. Accordingly, Ness is the holder (through
Nesstech Solutions) of 100% of the issued and outstanding share capital of
Contahal, which has been de-listed from the Tel Aviv Stock Exchange.

During the third quarter of 1999 Ness acquired 87.4% of the issued and
outstanding share capital of Tekem through Nesstech Advanced Technologies
(1999) Ltd. (“NAT™).



10.

In December 1999, following a completion of a purchase offer of Tekem’s
shares, Ness acquired, through NAT, the balance of the outstanding share
capital of Tekem. Accordingly, Ness is the holder (through NAT) of 100% of
the issued and outstanding share capital of Tekem, which has been de-listed
from the Tel Aviv Stock Exchange.

Gilad 1999, Nesstech Solutions and NAT are wholly owned Israeli subsidiaries
of Ness. !

Pursuant to a Share Purchase Agreement made on October 28, 1999, Ness
acquired 100% of the issued and outstanding share capital of Ipex, and 86% of
the issued and outstanding share capital of ISI.

Parent companies and subsidiaries of Ness in Israel:

(See Attachment C).

I attest that all the details given above are complete and true, that the documents
which are attached are complete and that apart from them there is no other
document which is related to the merger.

T-Soft International T-Soft Equity Holdings, WQO Tsoft, LLC

/‘\g

C-—/’By:

Holdings, 11.C LLC.

,c,..[\ fr> j‘ By: By:

{name)
(title)

(name) (name)
,f (fCU (title) %:’ LA (title)

Date: April 6, 2000
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