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W General Information Concemning the Person Filing the Notice of Merger

party in the merger
party in the merger

X The acquiring
O __ The acquired

f
i
R

| Fiiing Person Telephone Number " Additional
Nows Out of Home BV ("News") nal Telephone Number
House City
Number
House City
Number
2 Naarden, The
Netheriands
Position Telephone Number
03-6922091
Fax Number Emalil Address
03-6006464
_______ rozentg@hfncoll
Street/P.0. Box (if different than above) | House City
Number
Welzmann St. 4 Teol-Aviv

Maximedia Outdoor Advertising Ltd. ("Maximedia”)

The Reason for Filing the Notice of Merger

o =W

Markallofmmonsbyvlnueofwhichﬂwtmmacﬁonisa'mrgerofoompunhs'pursunntbueﬁom of the Law.

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

x mmﬁmwhmmmmmMWMmewmdme
transaction

issuer in the

aoquired in the transaction
the transaction

00 X X X

Another resson, specify:

More than one-quarter of the voting power in the acquired company is being acquired in the
T:mnmpdmmoreMnone—qumrofmebomofdirectorsinmeacquimdeompanyisbeing
The right to participate in more than one-quarter of the acquired company’s profits is being acquired in

Due to another transaction, the extent of hoidings will pass the level established in the Law

Mark all the reasons set out in section 17(a) of the Law giving rise to the obligation to file a notice of merger.
O After the merger, the share of the mrging.oompaniu, including related persons, will exceed one-half of-
a]

The manufacture of an assat or service
O The sale of an-asset or service
0 The purchase of an asset or service
O  The marketing of an asset or service

Said asset/service is: -

X ﬂ\eeomblnedsaIuMmoveromeugmgwnpmm,duﬁmﬂan
exceeds 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 tumover of at lsast two of the merging

companies is no less than 10 million NIS)

O Onem‘memergingeompanies(orapemncontoﬁinqoroonh‘oﬂodbyﬂ)lsamonopolbtasdeﬁmdinthe

Restrictive Trade Practices Law
The name of the monopolist is —

preceding the merger,




The Merger Transaction

Summarize the nature of the business process invoived in the merger transaction
Pmm:mm«mmqmmmmm(formmmm info a new area of operation by acquiring a
majority/minority holding in an existing company, acquiring operations that will compiement existing operations,

operations in & particular market, etc.). Also note the means of the acquisition (cash, exchange of shares, combination).

Prior to the merger transaction, Polar Communications Ltd. ("Polar") holds 100% of Maximedia's shares.
Following the Closing of the transaction, News will hoid, as a result of acquiring a portion of the
Maximedia's shares held by Poiar and as a result of the issuance of shares.in Maximedia, about 66.67% of
Maximedia's shares. In addition, the transaction includes the grant of Call and Put options for the
acquisition of the remaining shares of Maximedia from Polar,

‘As part of the merger transaction and as a pre-condition to the closing, Maximedia will increase its
partnership interest in Abudi-Nur Outdoor Advertising, from 58% to 100%.

In addition, as part of the merger transaction and as a pre-condition to the closing, all the current holdings of
Maximedia in Barak Printing Ltd. (100%) will be soid to Polar.

Business and Areas of Activity that are the Subject of the Merger Transaction

Describe briefly the Tines of business that are the subject of the merger ransacion.
Ywmmammmdmmmmwmnmmmwmmmmmmm
merger. Forwnﬂe:nwmreandwuofcos,bookpmwng.mmm.

Please see Notice of Merger on behaif of Maximedia,

The activity that is the subject of the merger transaction

o Is conducted in specific geographical areas. The areas are:
X Nationwide

What is the share of the person filing the Notice of Merger in the overall sales, in quantity and financial
terms, in each of the activities that is the subject of the merger transaction. )

mezmm«hmmumd'mmmeinacﬁvﬂumtmwabove
are: CDs — 20% (financisd), 26% (quantity); book publishing ~ 18% (financiaf), 15% (quantity); movie production — 80%

(financlal), 80% (quantity). .
Note aiso the h&h for the quantitative estimates (market survey, Central Bureau of Statistics data, esstimation).

Th.ponon,ﬂllngtlnNoﬂcoofMergorhunoacﬁvnyinﬁnacﬁvlﬁuMlssubjoctwmomr
transaction.

List the names of the principal competitors of the person filing the Notice of Merger In ach of the activties |
of the merging company that are the subject of the marger transaction.

None (please aiso see item 11)

439601/1 - 19167
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B Request for an Exemption with Respect to Restraints Anciilary to the Merger in Lieu of

Flling 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) Ifthere are any parties to the restrictive arrangement who are not parties to the merger transaction,
provide their names, mailing addresses, websites, detalls of their contact persons and relevant
telephone numbers:

§ Polar Communications Ltd., 21 Ha'arba'ah St., Tel Aviv

(b) The restraints in the arrangement:
Non-competition clause (section 11 to the Share Purchase Agreement. A similar covenant (section

f 17)is included in the Shareholders Agresment)

(c) The goods/services to which the arrangement relates:

Maxlmdia'sbushmdponﬂomInhuol,nofﬂndmmmehPolareomdbdnga‘shmholdor
("Termination Date"). ‘

(d) The term of the arrangement (including options to extend the term of the arrangement):
3 years from the Termination Date '

2. Describe the nature of the arrangements and the need for them:
The restraint is ancillary to the merger transaction, and it is intended to prevent Polar from exploiting the

8 goodwill and information it has accumulated — and will continue to accumulate as iong it is a shareholder in

Maximedia and holds the right to appoint a director in Maximedia ~ within Maximedia's fisids of operation.

& The restraint is intended to maintain the vaiue of the asset being purchased in the merger transaction, and s
& term and scope are both reasonable. For the reasons described bsiow, we believe that the restraint should

be exempt despite the fact that its scope is somewhat broader than what is set forth in the Restrictive Trade

‘Practice Rules (Block Exemption for Restraints Ancillary to Mergers), 2004 ("Biock Exemption”)

Pursuant to the Shareholders Agreeiment, Polar is entitied to appoint a director to the Board of Directors of
Maximedia as long as it holds any shares of Maximedia. Since the Maximedia Board of Diréctors is
comprised from only-thres directors, Polar will have the right to appoint a third of the number of directors even
after its hoiding in Maximedia decreases beiow the 20% threshold set forth.in the Block Exemption.

A logical conclusion would be, that as long as Polar has the right to appoint one third of the directors of
Maximedia, and for a period of 3 years thereafter (a period which is ghorter than the period set forth in the
Biock Exemption),Polar should not be entitied to compete with Maximedia. This conclusion is consistent with
the object of the Biock Exemption, which exempts non-compete covenants as fong as the seller has
significant access to the soid business.

For similar reasons, it is justified to grant an exemption to Polar's covenant not to compste in the fieids of
operation in which Maximedia will operate at the Termination Date. Up to that time, Polar has significant
representation in the Board of Directors; hence i is exposed 10 all the business plans of Maximedia, its
strategy and information, also with regards to fisids of operation developed after completion of the merger
transaction.

3. If the restrictive arrangement was created in writing, attach all documents establishing the arrangement.
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