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Merger Notice

DISCLAIMER

The following English translation is provided for informational purposes only and is
nonbinding. The official and binding version is the (Hebrew) Notice of Merger
published pursuant to the Economic Competition Regulations (Register, Publication
and Reporting of Transactions) (Amendment), 5780-2020 (hereinafter: the Hebrew
Binding Notice). The Hebrew Binding Notice shall always prevail in case of any

discrepancy or inconsistency with the English translation.

Merger Notice

Chapter A: Definitions

In this Merger Notice —

“Related Person” — a person who controls a company, a company that is controlled

by such a person and any company that is controlled by either of them

“Ultimate Controlling Owner” — the person who at the top of the chain of control of

the Person Filing the Merger Notice;
“Holding” — as defined in the Rules;

“Competitive Link” — a link between Merging Companies arising as a result of their
manufacturing, supplying or marketing substitute goods or vertical goods, as the case

may be, between the Merging Companies;

“Rights in the Company” or the “Rights” — as the term “rights in a corporation” is

defined in the Rules;
“Company” — as defined in the Law;

“Merging Company” — as defined in the Regulations;

Merger Notice | Competition Authority
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The “Law” — the Economic Competition Law, 5748-1988;!
“GGoods” — as defined in the Rules;

“Complementary Goods” — goods which by their nature or in the ordinary course of
business are sold to the same customers or are manufactured, marketed, distributed,

supplied or consumed together;
“Substitute Goods” — as defined in the Regulations;

“Vertical Goods” — goods that serve as input in the manufacture or marketing of other

goods;

The “Rules” — the Economic Competition Rules (General Provisions and Definitions)

(Temporary Provision), 5766-20067;

The “Parties’ Products” — goods that are manufactured, marketed, distributed or
supplied by a Merging Company, when those goods, Substitute Goods, Vertical Goods
or Complementary Goods thereto are manufactured, marketed, distributed or supplied

by another Merging Party;

“Horizontal Merger” — a merger between companies that manufacture, market,

distribute or supply substitute goods, as well as a merger with a Potential Competitor;

“Vertical Merger” — a merger between companies operating on different levels of

the chain of manufacture, marketing and/or sale of Substitute Goods;

“Conglomerate Merger” — a merger between companies that manufacture, market,

distribute or supply Complementary Goods;
“Competitor” — as defined in the Rules;
“Potential Competitor” — as defined in the Rules;

“Severance of Links” — complete separation of the seller, including a Related Person

thereto, from any connection to the business activity the subject of the merger

! Law Book, 5748, p. 128.

2 Regulations, 5766, p. 786; 5782, p. 42
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transaction, including rights in a company, management rights, revenues and profits;

“Markets Subject to Increased Reporting Duty” — for Horizontal Mergers: markets

in which the aggregate share of the Merging Companies is 20% or more, in Volume

or Monetary terms; for Vertical Mergers: markets in which the share of at least one of

the Merging Companies is 30% or more, in volume or monetary terms;

“Market” or “Product Market” — as the term “Product Market” is defined in the

Rules;
“Control” — as defined in the Law;

The “Regulations” — the Economic Competition Regulations (Register, Publication

and Reporting of Transactions), 5764-2004.

Merger Notice | Competition Authority
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Chapter B: Instructions for Completing a Merger Notice

The parties to a merger shall complete the Merger Notice in accordance with the

following:

(1) Chapters C through F and Chapters K through L shall be completed by the parties

to the merger irrespective of the type of merger (hereinafter: the General Chapters);

(2) Chapters G through J shall be completed by the parties to the merger in accordance
with the type of merger (Horizontal, Vertical or Conglomerate); for instance, when a
merger is both a Horizontal Merger and a Conglomerate Merger, the parties shall, in
addition to the General Chapters, complete Chapter G (Horizontal Merger), Chapter |
(Conglomerate Merger) and Chapter J (Barriers — if the Horizontal Merger relates to

Markets Subject to Increased Reporting Duty);

(3) When a merger is not horizontal, vertical or conglomerate, the parties to the merger

shall complete the General Chapters only;

(4) For the avoidance of doubt, details that are provided to the Director-General in
Chapters F through J are confidential, and shall not be published as part of the merger
file;

(5) For the avoidance of doubt, each Person Filing a Merger Notice shall complete the

details related to them;

(6) Companies that conduct business both in Israel and abroad are referred to section

18 of the Law;

(7) The Director-General insists that the Merger Notice be completed precisely and
accurately; an incomplete or inappropriately filed Merger Notice shall be returned to

the Person Filing it, as it is not deemed a Merger Notice;

(8) As set out in section 4 of the Regulations, the form may also be filed online, in
accordance with the Director-General’s publication concerning online filing on the

Competition Authority website.

Merger Notice | Competition Authority
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Chapter C: General Information Concerning the Person Filing the

Merger Notice
This Chapter should be completed for all types of mergers
General details of the Person Filing the Merger Notice:
1.  Details of Person Filing the Merger Notice

Name of Person Filing the Merger Notice, company identification number, telephone
number, additional telephone number, street / post office box, house number, city,

postal code and e-mail address (hereinafter: the Person Filing the Merger Notice).

Name of Person Filing the Merger Notice: M.E Helman Ltd. (the “SPV”);

Company identification number: 516857570;
Telephone number: 0506386702;
Address: 2228 Street, 1, Tel Aviv-Yafo;

2.  The Person Filing the Merger Notice is
The acquiring party
L] The acquired party

3. Address for Delivery of Documents (to be completed if different from the answer in

section 1)
Street / post office box, house number, city, postal code and e-mail address.
Address: 146 Menachem Begin Rd., Tel-Aviv 6492103;

Email address: ufogel @fbclawyers.com; amazer @fbclawyers.com.

4.  Details of the Contact Person for the Person Filing the Merger Notice (advocate,

accountant or any other person filling said role)

Name, position, telephone number, fax number and if different from the answer to

section 3, the following details as well:

Merger Notice | Competition Authority
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Street / post office box, house number, city, postal code and e-mail address.
Name: Udi Fogel, Economist; Ariel Mazer, Adv. Fischer (FBC & Co.);
Position: Representing the SPV as its counsel for the purpose of this filing;

Telephone number: 03-6944141;

Fax number: 03-6941351.
5.  Details of the Other Parties to the Merger Transaction

Natil Technologies Ltd. R.N. 512766213 - (“Natil”) - the acquired party in the merger

transaction.

Other relevant parties:

Bach Technologies S.A.R.L, R.C.S. Luxembourg R.N. BI163161 (“Bach
Technologies”) - the seller in the merger transaction.
JZ SN LP R.N. 124141 — will hold all voting rights in Natil following the merger

transaction.

Merger Notice | Competition Authority 6
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Chapter D: Reasons for Filing the Merger Notice
This Chapter should be completed for all mergers
6. Reasons the transaction is deemed a “merger of companies”

Mark all the reasons the transaction is deemed a “merger of companies” pursuant to

section 1 of the Law:

v' The transaction involves acquiring shares worth more than one-quarter of the

par value of the issued share capital.

[1 The transaction involves acquiring more than one-quarter of the voting power

in the acquired company.

] The transaction involves acquiring the power to appoint more than one-quarter

of the directors in the acquired company.

v" The transaction involves acquiring the right to participate in more than one-

quarter of the acquired company’s profits.

[1 A holding threshold prescribed in the Law will be surpassed as a result of a

different transaction.
[J The transaction involves acquiring the principal assets of the company;
[1 Other reason; specify if applicable.

7.  The reasons giving rise to the obligation to file a “Merger Notice”

Mark all the reasons set out in section 17 of the Law giving rise to the obligation to

file a Merger Notice:

[J As aresult of the merger, the Merging Companies will become a monopolist

as defined in Section 26(a)(1) of the Law.;

Specify the monopoly: ;

'] The combined sales turnover of the Merging Companies, during the fiscal year

preceding the merger, exceeds the amount specified in section 17(a)(2) of the

Merger Notice | Competition Authority
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Law, and the sales turnover of at least two of the Merging Companies is no less

than the amount specified in section 9(2) of the Regulation.

[1 One of the Merging Companies is a monopolist as defined in Section 26(a)(1)

of the Law;
See Section 15.
8.  Prior Mergers Requiring the Director-General’s approval

List all prior mergers that required the Director General’s approval, to which the
Merging Companies were party during the three years preceding the date of filing of

this Merger Notice.

None.?

3 The information in this Section refers only to the SPV.

Merger Notice | Competition Authority
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Chapter E: Key Elements of the Merger Transaction
This Chapter should be completed for all mergers
General Description of the Merger Transaction

Provide a brief overview of the essence of the business move embodied in the merger

transaction.

Provide a general overview of the transaction and its goals (for example, entering a
new area of activity by acquiring a majority/minority holding in an existing company,
acquiring an activity complementing an existing activity, expanding operations into a

particular market, etc.).

Furthermore, describe how the transaction will be carried out (cash payment,
exchange of shares, a combination, or other), and the consideration for the transaction

or the value at which the transaction is being effected.

According to the Purchase and Sale Agreement signed by Natil, the SPV, Bach
Technologies and Bach II JHC, L.P. on September 10, 2023 (the “Agreement”), Bach

Technologies will sell all its shares in Natil, which will be converted at closing into profit

participation shares, to the SPV. All the voting rights, which exclusively hold the voting

power in Natil and the rights to appoint directors, will be held by JZ SN LP. The

consummation of the merger transaction is subject to the receipt of required approvals

from the Israel Competition Authority (see Section 1.4(d) of the Agreement).

10.

A Chart Describing the Transaction

Attach a detailed chart describing the situation before and after the execution of the

business move embodied in the merger transaction.
In this chart, set out the share of holdings before and after the merger transaction.

Please find attached Appendices A1 — A2.
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11. The Business Activity*
Briefly describe the business activities which are the subject of the merger transaction.
Briefly describe the areas of activity being acquired or sold in the merger.

Natil’s only subsidiary (wholly owned) is SwiftNess Ltd (“SwiftNess™). SwiftNess

operates a central pension clearing company in Israel.
12. Location of the Business Activity

Note whether the business activity, which is the subject of the merger transaction is
worldwide, nationwide or is conducted in specific geographic regions. If said activity

is conducted in specific geographic regions, these should be specified.

Israel.

4 For the avoidance of doubt, nothing in this notification form, including references to activities, products
and areas of activities of the Parties, constitutes consent to a market definition.

Merger Notice | Competition Authority
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Chapter L: Declaration of Person Filing the Merger Notice
This Chapter should be completed for all mergers

48, Declaration of Person Filing the Merger Notice and Undertaking regarding the

Provision of Correct, Full and Up-to-Date Information
I, the Person Filing the Merger Notice, hereby declare as follows:

1. All the information in the Merger Notice is correct, full and up-to-date, to the best of

my knowledge and belief.

2. The documents attached to the Merger Notice are correct and full and no significant
detail or appendix is missing (including accompanying letters and any written or oral

understandings).

3. The undersigned Company knows that the information contained in the Notice and in
the Appendixes hereto shall be used by the Director-General for Competition fo
decide whether to approve the merger subject of this Notice, and the undersigned
Company knows and understands its duty to provide correct, full and up-to-date

information to the Competition Authority.

4. The undersigned Company undertakes to inform the Director-General of any change
in any information provided in the Merger Notice, after its filing and prior to the
Director-General's decision,

9/26/2023

9/26/2023 fA
Date: g7 /2023 Name of Company:

DS
PP NLH Y0
516857570 4N

by: lgned b
e
SCAABRIDELTAFT. ) BOCHICAFTIE0NT

Authorized Stgnatory: E Pt Stamp of Company:
wiy
CHIGTBIFDCTHBA |

RSAEREY ;
bt il

I,t:(;?‘i%'f& , Jawful representative or legal counsel for

{ f"sh_) )

gy [name of the

5 e LRy

. . (CORy Peef i TR and Mo
Company], hereby certify that the above mgnatm;r/, , who acts as
W& He i D ey ) ) .
e [name of the Company] if authorized to sign this Form
e
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and ha’ obtained all approvals necessary under the law and under ;.-

of the Company]'s docume?ts of ialcoi'g%i'ation for the above signaterf;':;':m sign this
M EHE e TS
Merger Notice on behalf of [name of the Company].
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Merger Notice

DISCLAIMER

The following English translation is provided for informational purposes only and is
nonbinding. The official and binding version is the (Hebrew) Notice of Merger
published pursuant to the Economic Competition Regulations (Register, Publication
and Reporting of Transactions) (Amendment), 5780-2020 (hereinafter: the Hebrew
Binding Notice). The Hebrew Binding Notice shall always prevail in case of any

discrepancy or inconsistency with the English translation.

Merger Notice

Chapter A: Definitions

In this Merger Notice —

“Related Person” — a person who controls a company, a company that is controlled

by such a person and any company that is controlled by either of them

“Ultimate Controlling Owner” — the person who at the top of the chain of control of

the Person Filing the Merger Notice;
“Holding” — as defined in the Rules;

“Competitive Link” — a link between Merging Companies arising as a result of their
manufacturing, supplying or marketing substitute goods or vertical goods, as the case

may be, between the Merging Companies;

“Rights in the Company” or the “Rights” — as the term “rights in a corporation” is

defined in the Rules;
“Company” — as defined in the Law;

“Merging Company” — as defined in the Regulations;

Merger Notice | Competition Authority
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The “Law” — the Economic Competition Law, 5748-1988;!
“Goods” — as defined in the Rules;

“Complementary Goods” — goods which by their nature or in the ordinary course of
business are sold to the same customers or are manufactured, marketed, distributed,

supplied or consumed together;
“Substitute Goods” — as defined in the Regulations;

“Vertical Goods” — goods that serve as input in the manufacture or marketing of other

goods;

The “Rules” — the Economic Competition Rules (General Provisions and Definitions)

(Temporary Provision), 5766-2006%;

The “Parties’ Products” — goods that are manufactured, marketed, distributed or
supplied by a Merging Company, when those goods, Substitute Goods, Vertical Goods
or Complementary Goods thereto are manufactured, marketed, distributed or supplied

by another Merging Party;

“Horizontal Merger” — a merger between companies that manufacture, market,

distribute or supply substitute goods, as well as a merger with a Potential Competitor;

“Vertical Merger” — a merger between companies operating on different levels of

the chain of manufacture, marketing and/or sale of Substitute Goods;

“Conglomerate Merger” — a merger between companies that manufacture, market,

distribute or supply Complementary Goods;
“Competitor” — as defined in the Rules;
“Potential Competitor” — as defined in the Rules;

“Severance of Links” — complete separation of the seller, including a Related Person

thereto, from any connection to the business activity the subject of the merger

! Law Book, 5748, p. 128.

2 Regulations, 5766, p. 786; 5782, p. 42
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transaction, including rights in a company, management rights, revenues and profits;

“Markets Subject to Increased Reporting Duty” — for Horizontal Mergers: markets

in which the aggregate share of the Merging Companies is 20% or more, in Volume

or Monetary terms; for Vertical Mergers: markets in which the share of at least one of

the Merging Companies is 30% or more, in volume or monetary terms;

“Market” or “Product Market” — as the term “Product Market” is defined in the

Rules;
“Control” — as defined in the Law;

The “Regulations” — the Economic Competition Regulations (Register, Publication

and Reporting of Transactions), 5764-2004.
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Chapter B: Instructions for Completing a Merger Notice

The parties to a merger shall complete the Merger Notice in accordance with the

following:

(1) Chapters C through F and Chapters K through L shall be completed by the parties

to the merger irrespective of the type of merger (hereinafter: the General Chapters);

(2) Chapters G through J shall be completed by the parties to the merger in accordance
with the type of merger (Horizontal, Vertical or Conglomerate); for instance, when a
merger is both a Horizontal Merger and a Conglomerate Merger, the parties shall, in
addition to the General Chapters, complete Chapter G (Horizontal Merger), Chapter I
(Conglomerate Merger) and Chapter J (Barriers — if the Horizontal Merger relates to

Markets Subject to Increased Reporting Duty);

(3) When a merger is not horizontal, vertical or conglomerate, the parties to the merger

shall complete the General Chapters only;

(4) For the avoidance of doubt, details that are provided to the Director-General in
Chapters F through J are confidential, and shall not be published as part of the merger
file;

(5) For the avoidance of doubt, each Person Filing a Merger Notice shall complete the

details related to them;

(6) Companies that conduct business both in Israel and abroad are referred to section

18 of the Law;

(7) The Director-General insists that the Merger Notice be completed precisely and
accurately; an incomplete or inappropriately filed Merger Notice shall be returned to

the Person Filing it, as it is not deemed a Merger Notice;

(8) As set out in section 4 of the Regulations, the form may also be filed online, in
accordance with the Director-General’s publication concerning online filing on the

Competition Authority website.
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Chapter C: General Information Concerning the Person Filing the

Merger Notice
This Chapter should be completed for all types of mergers
General details of the Person Filing the Merger Notice:
1.  Details of Person Filing the Merger Notice

Name of Person Filing the Merger Notice, company identification number, telephone
number, additional telephone number, street / post office box, house number, city,

postal code and e-mail address (hereinafter: the Person Filing the Merger Notice).

Name of Person Filing the Merger Notice: Natil Technologies Ltd. (“Natil”);

Company identification number: 512766213;
Telephone number: 0506386702;
Address: Raoul Wallenberg St 36, Tel Aviv;

2.  The Person Filing the Merger Notice is
[ The acquiring party
The acquired party

3. Address for Delivery of Documents (to be completed if different from the answer in

section 1)
Street / post office box, house number, city, postal code and e-mail address.
Address: 146 Menachem Begin Rd., Tel-Aviv 6492103;

Email address: ufogel@fbclawyers.com:; amazer@fbclawyers.com.

4.  Details of the Contact Person for the Person Filing the Merger Notice (advocate,

accountant or any other person filling said role)

Name, position, telephone number, fax number and if different from the answer to

section 3, the following details as well:

Merger Notice | Competition Authority
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Street / post office box, house number, city, postal code and e-mail address.
Name: Udi Fogel, Economist; Ariel Mazer, Adv. Fischer (FBC & Co.);
Position: Representing Natil as its counsel for the purpose of this filing;

Telephone number: 03-6944141;

Fax number: 03-6941351.
5. Details of the Other Parties to the Merger Transaction

M.E Helman Ltd., Israeli R.N. 516857570 (the “SPV”’) — the acquiring party in the

merger transaction.

Other relevant parties:

Bach Technologies S.A.R.L, R.C.S. Luxembourg R.N. B163161 (“Bach

Technologies”) - the seller in the merger transaction.

JZ SN LP R.N. 124141 — will hold all voting rights in Natil following the merger

transaction.
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Chapter D: Reasons for Filing the Merger Notice
This Chapter should be completed for all mergers
6.  Reasons the transaction is deemed a “merger of companies”

Mark all the reasons the transaction is deemed a “merger of companies” pursuant to

section 1 of the Law:

v" The transaction involves acquiring shares worth more than one-quarter of the

par value of the issued share capital.

(] The transaction involves acquiring more than one-quarter of the voting power

in the acquired company.

[] The transaction involves acquiring the power to appoint more than one-quarter

of the directors in the acquired company.

v" The transaction involves acquiring the right to participate in more than one-

quarter of the acquired company’s profits.

[l A holding threshold prescribed in the Law will be surpassed as a result of a

different transaction.
] The transaction involves acquiring the principal assets of the company;
[ Other reason; specify if applicable.

7.  The reasons giving rise to the obligation to file a “Merger Notice”

Mark all the reasons set out in section 17 of the Law giving rise to the obligation to

file a Merger Notice:

[] As aresult of the merger, the Merging Companies will become a monopolist

as defined in Section 26(a)(1) of the Law.;

Specify the monopoly: ;

[] The combined sales turnover of the Merging Companies, during the fiscal year

preceding the merger, exceeds the amount specified in section 17(a)(2) of the
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Law, and the sales turnover of at least two of the Merging Companies is no less

than the amount specified in section 9(2) of the Regulation.

[] One of the Merging Companies is a monopolist as defined in Section 26(a)(1)
of the Law;

See Section 15.
8.  Prior Mergers Requiring the Director-General’s approval

List all prior mergers that required the Director General’s approval, to which the
Merging Companies were party during the three years preceding the date of filing of
this Merger Notice.

None.3

3 The information in this Section refers only to Natil.
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Chapter E: Key Elements of the Merger Transaction
This Chapter should be completed for all mergers
9.  General Description of the Merger Transaction

Provide a brief overview of the essence of the business move embodied in the merger

transaction.

Provide a general overview of the transaction and its goals (for example, entering a
new area of activity by acquiring a majority/minority holding in an existing company,
acquiring an activity complementing an existing activity, expanding operations into a

particular market, etc.).

Furthermore, describe how the transaction will be carried out (cash payment,
exchange of shares, a combination, or other), and the consideration for the transaction

or the value at which the transaction is being effected.

According to the Purchase and Sale Agreement signed by Natil, the SPV, Bach
Technologies and Bach II JHC, L.P. on September 10, 2023 (the “Agreement”), Bach
Technologies will sell all its shares in Natil, which will be converted at closing into profit
participation shares, to the SPV. All the voting rights, which exclusively hold the voting
power in Natil and the rights to appoint directors, will be held by JZ SN LP. The
consummation of the merger transaction is subject to the receipt of required approvals

from the Isracl Competition Authority (see Section 1.4(d) of the Agreement).
10. A Chart Describing the Transaction

Attach a detailed chart describing the situation before and after the execution of the

business move embodied in the merger transaction.
In this chart, set out the share of holdings before and after the merger transaction.

Please find attached Appendices A1 — A2.
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11. The Business Activity*
Briefly describe the business activities which are the subject of the merger transaction.
Briefly describe the areas of activity being acquired or sold in the merger.

Natil’s only subsidiary (wholly owned) is SwiftNess Ltd (“SwiftNess). SwiftNess

operates a central pension clearing company in Israel.
12. Location of the Business Activity

Note whether the business activity, which is the subject of the merger transaction is
worldwide, nationwide or is conducted in specific geographic regions. If said activity

is conducted in specific geographic regions, these should be specified.

[srael.

4 For the avoidance of doubt, nothing in this notification form, including references to activities, products
and areas of activities of the Parties, constitutes consent to a market definition.

Merger Notice | Competition Authority




DocuSign Envelope ID: 02569CB7-ED2D-431B-BD98-D0B799B93732 =¢
o

" ISRAEL
COMPETITION
AUTHORITY

Chapter L: Declaration of Person Filing the Merger Notice
This Chapter should be completed for all mergers

48. Declaration of Person Filing the Merger Notice and Undertaking regarding the

Provision of Correct, Full and Up-to-Date Information
I, the Person Filing the Merger Notice, hereby declare as follows:

1. All the information in the Merger Notice is correct, full and up-to-date, to the best of

my knowledge and belief.

2. The documents attached to the Merger Notice are correct and full and no significant
detail or appendix is missing (including accompanying letters and any written or oral

understandings).

3. The undersigned Company knows that the information contained in the Notice and in
the Appendixes hereto shall be used by the Director-General for Competition to
decide whether to approve the merger subject of this Notice, and the undersigned
Company knows and understands its duty to provide correct, full and up-to-date

information to the Competition Authority.

4. The undersigned Company undertakes to inform the Director-General of any change
in any information provided in the Merger Notice, after its filing and prior to the

Director-General's decision.

9/26/2023
9/26/2023 Nati1l Technologies Ltd
Date: Name of Company:
DS
DocuSigned by: Do:um]mrdby' )
[ Plddal -+ L)L_/.. yATEED IO
5C4AIBTOIA2TE EDWWF?WMB 517766313 21
Authorized Signatory: Stamp of Company:

j\fm,{ftll
I, Anel M lawful representative or legal counsel for $ecin-bo2:s ik [name of the
Eram felod g
Company], hereby certify that the above swnatoryf,s fMichos | zinling Who actg as
Nestt!
gigackorety  at Tecknsjoqix ii[name of the Company] % authorlzed to sign this Form

Merger Notice | Competition Authority




DocuSign Envelope ID: 02563CB7-ED2D-431B-BD98-D0B799B93732

Hl

COMPETITION
AUTHORITY

N"d‘"f
and ha¥obtained all approvals necessary under the law and under -recAmt-w:esu,{L[name

of the Company]'s documents of incorporation for the above signatory to sign this
kel

;
Merger Notice on behalf of 1z cAdsio 9% (#[name of the Company].
TP MDD 5NN

%5 92 .A.n
g ignatarc //
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