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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:

1.Name of the company giving the Notice:

Ness Technologies Inc. {“Ness” or the “Company™)'

Address: 1 State Street Plaza
New York, NY
USA

Contact person Gabriel Hake, Adv.
for this Notice: M. Seligman & Co., law offices
24 Rambam Street, Tel Aviv

2. The other companies which request to merge:

Name: Advanced Technology Ltd. (hereinafter: “"ATL" or “Tekem )

Address: Kiryat Atidim
Neveh Sharet, P.O Box 58180
Tel Aviv

3.The assets or the services which are provided by the Company :
The Company serves as a holding company for IT Services companies, i.e.,
companies providing Information Technology Systems services, which include
various software solutions, system support and maintenance, site and system
design and operation, project management, training, consulting, testing and
outsourcing services {(hereinafter: “I'T Services”),

4.In the merger of the companies which are 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 Trade
Restrictions Law.;

5.The Merger Agreement is attached to this Notice (See Attachment A);

6.The Company was incorporated on February 1999 and therefore has no
audited Financial Statements for the last two financial years. The audited

'The Company may consummate the Merger through a wholly owned newly formed Israeli Company.

v
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Financial Statements of the Company’s subsidiaries Compro Software
Industries (1997) Lid. (~“Compre*), Gilded Group Integration Computer
Systemss Lid, (“Gilad”) and Contzhal Ltd.(YContahal”) are attached 10 this
Notice (See Attachment B);

7.The joint share of the merging companies in the total praductlon, sales or
purchases, in accordance with the best knowledge of the Company, is as

Jollows:
The product: IT Services
The products/services af | The products/services o? ~Total
the Company tha company  baing
merged
Approximate 5% 4% 9%
share in local
production, sales
(or in purchases).

8.The names of the main competitors of the Company:

To the Company’s knowledge its main competitors in Israel are IBM Iarasl,
Digital equipment ltd., Taldor Computers Systems (1986) Ltd., Bynot

Communications Computars Ltd., Malam Systems Ltd., Amanet Management
and Systems Ltd., ForSoff Lid, Liraz Systems Ltd., Aplicum Lid.and Yael
Software Systems Ltd..

9.Details of prior mergers during the last three years:

During the scoond quarter of 1999 the Company acquired the business of Gilad
through Gilad Integration Computer Systems and Software (1999) Ltd.("Gilad
1999") and 86.9% of the issned and outstanding share capital of Contahal
through Nesstech Solutions Ltd (“Nesstech”). Both Gilad 1999 and Nesstech
are wholly owned Israeli subsidiaries af the Company.

10, Parent companies and subsidlaries of the Company - (See Attachment C).

I attest thas all the details given above are camplete and true, thai she documents
which are attached are complete and that apart from them there is no other
documaent which is related 1o the merger ‘

Date

Name

/rf{,- /{/7

/

Sign arurg[and Stamp
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