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Trade Restrictions Law, 5748-1988

Notice of Merger

In accordance with Section 17 of the Trade Restrictions law, 5748-1988
(hereinafter the “Law™), this Notice of Merger (the “Notice”) is given as follows:

3

('S

Namie of the company giving the Notice:

Ness Technologies Inc. (“Ness™ or the “Company™)" "’
Address: 1 State Strect Plaza
New York, NY
USA
Contact person Gabriel Hake, Adv.
for this Notice: M. Seligman & Co., law offices

24 Rambam Street, Tel Aviv

The other companies which request to merge:

Name: Gilad Group Integration Computer Systems Ltd. (hereinafter: "Gilad ™)

Address: 78 Hayasmin St.
Mevaseret Zion
Tsrael

The assets or the services which are provided by the Company :

To date, the Company has no activity. However, 1t intends to serve as a holding
company for I'T Services companies (see footnotes 1, 2 and 3), i.c., companies
providing Information Technology Systems services, which includc various
software solutions, system support and maintenance, site and system design and

The mereer shall be done through a newly formed wholly owned Isracli company.

At the date of this Notice the Company has no activity whatsocver. However, the Company
plans 1o include in its portfolio the indirect holdings of its controliing shareholders (individuals
residing in the USA and entities controlled by such individuals) of Compro Software Industries
{1997 Ltd. (hereinafter: “Compro™) - sce Attachment A hercin. Thereflore, for the purpose of

this Notice Compro is treated as if 11 was a subsidiary of the Company.

The Company is also negotiating the purchase of the controlling shares of Contahal Ttd., o
pubtic commpany 1n the business of 1T services, and it will issuc a separale merger notice with

respect o Contahal Tad..

Pt 3RS 040002 1 DO
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opcration, project management, training, consulting, testing and outsourcing

Eg services (hereinafter: “IT Services™);
4. In the merger of the companies which are mentioned above:
E} The salcs twnover of the merging companies logether, in the fiscal year

preceding the merger, exceeded an amount of 50 million New Isracli Sheqels;

The Merger Agreement is attached to this Notice (See Attachment B);

0. The Company was incorporated on February 1999 and therefore has no
aundited Financial Statements for the last two financial years. The audited
Financial Statements of Compro for the last quarter of 1997 and for 1998 are
attached to this Noetice (See Attachment C);

i

. 7. The joint share of the merging companies in the total production, sales or
E purchases, in accordance with the best knowledge of the Company, is as
Jollows:
E The product: I'T Services
H The products/services of | The products/services of | Tortal
the Company’ the companies being
merged
Services Products
The share in Not applicable Not - Not applicablc
E] local production applicable
The share in 1% 1% 2%
sales {or in
purchases) in the
focal market
%w 8. The names of the main competitors of the Company:
| Competitors:
§ To its knowledge, the Company’s main competitors are IBM Tsracl, Die
% cquipment Itd., Tekem Lid., Taldor Computers Systems (1986) Ltd

Communications Compulers Ltd., Malam Systems Ltd., Amane!
hee! and Sysiems Ltd., ForSoft Ltd., Liraz Systems Ltd., Aplicun
‘§£ Software Systems Ltd. and Contahal Ltd.’.

l% ! Inclding the share of Compro.

With respect o a possibility of a merger with Contahal - see

@ P.12
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Daetcils of prior merger3 during the last three yoars:

none (other than as described in footaotes 1 and 2 herein).
ormpany, and is contralled By the Wolftor

9 The Company has no parent ¢
Family, a group of individuals residing in the United Stotes, and entities in
their control, who alse Kold, indirectly, the eontrolling skare in Coppro = See
Antachment A. To date the Company has no subsidigries.
) astast that all the detuils given above arg complete and trué; that the docupents

which are otiached are complete an
document which is related 1o the merger

d that apart from (hem there is no other

Date Name Sibnatire and SIQED
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