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Terms appearing in this form shall bear the definitions contained in the Restrictive Trade Practices Law,
5748-1988 (hereinafter "the Law” or the “Restrictive Trade Practices Law"} and in the Restrictive Trade
Practices Regulations (General Instructions and Definitions), 5761-2001 ! (hereinafter - the
“Regulations”}, unless defined otherwise,

*  Definitions of terms in this form:
o "Person filing the Notice of Merger’ — including person related to him.

o “Person related to person filing the Notice of Merger” — Person who controls the person filing
the notice of merger, entity controlled by the person filing the Notice of Merger and every entity
controlied by any of them,

o “Control’ - as defined in section 1 of the Law.
o 'Firm" - including person related to the firm,

o "A merger with horizontal aspects” - a merger of firms that manufacture, market, distribute or
supply substitute goods as defined in the Regulations (hereinafter also - horizontal merger)

o “A merger with vertical aspects’ — a merger of firms that operate on different levels of the chain
of the manufacture, marketing and sale of goods (hereinafter also — vertical merger)

o "Conglomerate merger’ - a merger that does not have a horizontal or vertical aspect.

*  Section headings in this form are for convenience only and shall not be used in the interpretation of
this form,

INSTRUCTIONS FOR COMPLETION
WHAT IS REQUIRED TO COMPLETE THE FORM?

This notice of merger form contains different requests for information depending on the type of merger for
which the notice is being filed:

» Ifthe merger transaction has horizontal aspects, complete Parts A through G, I, K through M.

* Ifthe merger transaction has vertical aspects, complete Parts A through F, H and 1, K through M,

*  Ifthe merger is conglomerative, complete Parts A through D, J through M.

*  Ifthe merger has horizontal and vertical aspects, complete parts relevant to both types of mergers.

One may refer to a prior notice if it was filed during the last twelve months and if the particulars provided in
that notice are correct as of the time of the filing of this notice. Make the reference by completing the
annexed declaration appearing on page 10.

If the merger transaction includes a restrictive arrangement that requires an exemption — compiete Part N
instead of filing a separate request for an exemption.

If the information required does not fit the space provided in the form, attach response pages that refer
clearly to the corresponding parts and sections.

A company that conducts business both in Israel and abroad is referred to section 18 of the Law.

' Regulations, 5761, p. 658.
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"1} Thefiling -

person Is D The acquiring party in the merger.
: The acquired party in the merger,
2} Detajls. Filing Person Telephone Number Additional Telephone
- concerning Number
the flling
person Guardian -
Industries Corp. +1-248-340-2349
("Guardian")
Street/P.O. Box House Number City Zip Code
Harmon Road 2300 Auburn Hills, 48326 USA
Michigan
3) Address for  Street/P.0. Box House Number City Zip Code
- delivery of
papers Ahad Haam 31 Tel-Aviv 65202
4) Conﬁct Name Position Telephone Number
person on
:::‘:;?f:""g Hagai Doron Partner, 03 5670614
the notice S. Horowitz & Co.
(attornay,
accoumtant oy by Email address
or any other
gﬁir:;':he 03 5660974 hagaid@s-horowitz.co.il
role)
5) Other
parties to
the merger 1 Koch Industries Inc. ("KII").
trangaction

L/40434/0/2509158/1




8) ;'y‘%mzi"o“fs Mark all of the reasons by virtue of which the transaction is a "merger of companies”

which the pursuant to section 1 of the Law.
transaction )
s a“merger
lsamerger [ ]
companies”

X

=

O 0K K

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

The acquiring company is acquiring shares worth more than one-quarter of the
capital value of the issuer in the transaction

More than one-quarter of the voting power in the acquired company is being
acquired in the transaction

The right to appoint more than cne-quarter of the board of directors in the acquired
company is being acquired in the transaction

The right to participate in more than one-quarter of the acquired company’s profits
is being acquired in the transaction

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

Ancther reason, specify:

7) The reasons

giving rise to Mark all the reasons set out in section 17(a) of the Law giving fise to the obligation to file

the a notice of merger.
obllgation to
file a “notice D After the merger, the share of the merging companies, including related persons,

of merger”

will exceed one-half of:

D The manufacture of an asset or service
|:| The sale of an asset or service
D The purchase of an asset or service

D The marketing of an asset or service

Said asset/service is:

The combined sales turnover of the merging companies, during the fiscal year
preceding the merger, 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 turnover of at least two of the merging companies is no
less than 10 million NIS)

One of the merging companies (or a person controlling or controlled by it) is a
monopolist as defined in the Restrictive Trade Practices Law

The name of the monopolist is:

L/40434/0/2509158/1




4

of the
merger
transaction

8) Highlights

Summarize the nature of the business process involved in the merger transaction

Provide a general piclture of the transaction and its goals (for example, entering into a new
area of operation by acquiring & majority/minoniy holding in an existing company,
acquiring operations that will complement existing operations, expanding operations in a

particular markef, efc.). Also note the means of the acquisition (cash, exchange of shares,
combination,).

The proposed transaction consists of the purchase of certain shares in
Guardian by KGIC LLC ("Investor") — ultimately controlled by KII -
Pursuant to a Securities Purchase Agreement and a Secondary Securities
Purchase Agreement, both dated September 15, 2012 (the “Agreement”
and the "Secondary Agreement") entered into between Guardian,
Investor and (with respect to the Secondary Agreement only) certain
shareholders of Guardian (together — ""the Transaction").

As a result of the Transaction, Investor will hold in the aggregate Guardian

voting securities representing approximately 44% of the voting securities
of Guardian,

9) The business
activity

Describe briefly the lines of business that are the subject of the merger transaction.

You should provide a summary description of the areas of activity that are being
acquired/sold in the framework of the merger. For example: manufaciure and sales of
CDs, book publishing, movie production.

Guardian, through its subsidiaries, is active worldwide in manufacturing
float glass, fabricated glass products and coated injection moulded plastic
parts for automotive and other applications and in North America in

manufacturing and distributing other building materials for commercial
and residential applications.

10) Location of
the business
activities

The activity that is the subject of the merger transaction

D Is conducted in specific geographical areas.

The areas are:

(K] Nationwide - in fact worldwide.

L/40434/0/2509158/1




11) The share of
the person
filing: the
Notice of
Merger in the
overall
activities that
are the
subject of
the merger
transaction

~ 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.

For example: The shares of the person filing the Notice of Merger and related
persons in activities that were listed above are: CDs - 20% (financial), 25%
(quantity); book publishing — 18% (financial), 15% (quantity); movie production —
80% (financial), 60% (quantity).

Note also the basis for the quantitative estimates (market survey, Central Bureau
of Statistics data, estimation).

In Israel, Guardian operates through its majority-owned (87%) subsidiary,
Phoenicia America-Israel (Flat Glass) Ltd. (“Phoenicia”). Phoenicia
manufactures and supplies flat glass products for domestic sales as well as
export. In August of 2012, Phoenicia was granted a stay of proceedings
from its creditors and is currently under the control of a court-appointed

 trustee. The stay of proceedings is currently valid until October 18, 2012.

The proposed change in ownership of certain shares of the Guardian
ultimate parent company will have no impact on these proceedings.

For the first quarter of 2012, Phoenicia’s market share in [srael is
estimated at approximately 68% for float glass and 67% for laminated
glass. Phoenicia is not currently manufacturing mirrors for solar
applications due to market conditions. Guardian estimates that its share of
total capacity in float glass is 22% in Middle East/Africa.

12} Competitors

List the names of the principal competitors of the person filing the Notice of Merger in
each of the activities of the merging company that are the subject of the merger
transaction.

Guardian’s major competitors include Asahi Glass (AGC), Saint -
Gobain, NSG Group, and a variety of independent suppliers.

L/40434/0/2509158/1




33) Restrictive
arrangements
for which an
exemption is
sought

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, details of their contact
persons and relevant telephone numbers:

(b} The restraints in the arrangement:

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

(d) The term of the arrangement (including options to extend the term of the
arrangement).

Describe the nature of the arrangements and the need for them:

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

L/40434/0/2509158/1




Declaration of the person filing the Notice of Merger and obligation to provide correct,
complete and current information:

| the undersigned, who serves in the position of SEE BELOW in the person filing the
! Notice of Merger, hereby declare as follows:

1. | have been authorized to submit all required information to the Antitrust Authority in the
framework of a Notice of Merger.

2 No limitation has been imposed on me in providing complete and accurate information as
required in the form of Notice of Merger.

3. All of the information contained in the Notice of Merger is correct, compleie and current,
including the contents of Part N, above.

4 The documents annexed to the Notice of Merger are correct and complete and do not
lack any material information or exhibit (including transmittal letters and any written or oral
understandings).

5. 1know that the General Director will use the information contained in the Notice and in its
exhibits in deciding whether to approve the merger that is the subject of the Notice and |
know and understand my obligation to provide correct, complete and current information
to the Antitrust Authority.

te: i i

Date {*r"aeme of Guardian Industries Corp.
company

Name and Company

Title of Signature @

Authorised Jeffrey A. Knight Q ’ \

Signatory
' Chief Financial
Officer
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Terms appearing in this form shall bear the definitions confained in the Restrictive Trade Practices Law,
5748-1988 (hereinafter “the Law” or the “Restrictive Trade Practices Law") and in the Restrictive Trade
Practices Regulations (General Instructions and Definitions), 5761-2001 ' (hereinafter — the
‘Regulations”), unless defined otherwise.

= Definitions of terms in this form;
o “Person filing the Notice of Merger” — including person related to him.

o “Person related to person filing the Notice of Merger” — Person who controls the person filing

the notice of merger, entity controlled by the person filing the Notice of Merger and every entity
controlled by any of them. -

o "Control — as defined in section 1 of the Law.
o "Firm” - including person related to the firm.

o “A merger with horizontal aspects” - a merger of firms that manufacture, market, distribute or
supply substitute goods as defined in the Regulations (hereinafter also - horizontal merger)

o “A merger with vertical aspects” - a merger of firms that operate on different levels of the chain
of the manufacture, marketing and sale of goods (hereinafter also — vertical merger}

o ‘“Conglomerate merger’ — a merger that does not have a horizontal or vertical aspect,

Section headings in this form are for convenience only and shall not be used in the interpretation of
this form.

INSTRUCTIONS FOR COMPLETION
WHAT IS REQUIRED TO COMPLETE THE FORM?

This notice of merger form contains different requests for information depending on the type of merger for
which the notice is being filed:

*  |fthe merger transaction has horizontal aspects, complete Parts A through G, |, K through M.

*  Ifthe merger transaction has vertical aspects, complete Parts A through F, H and I, K through M.

*  Ifthe merger is conglomerative, complete Parts A through D, J through M.

*«  Ifthe merger has horizontal and vertical aspects, complete parts relevant to both types of mergers.

One may refer to a prior notice if it was filed during the last twelve months and if the particulars provided in

that notice are correct as of the time of the filing of this notice. Make the reference by completing the
annexed declaration appearing on page 10.

If the merger transaction includes a restrictive arrangement that requires an exemption — complete Part N
instead of filing a separate request for an exemption.

If the information required does not fit the space provided in the form, attach response pages that refer
clearly to the corresponding parts and sections.

A company that conducts business both in Israel and abroad is referred to section 18 of the Law.

Reguiations, 5761, p. 658.
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1) Thefiling iy :
" person is - @ The acquiring party in the merger.
l:l The acquired party in the merger.
2) Details Filing Person Telephone Number Additional Telephone
concerning Number
the flﬂ'ng'
.person Koch Industries -
Inec. ("KII'™) +1-316-828-5500
Sireet/P.0. Box House Number City Zip Code
th
East 377 Street 4y Wichita, KS 67220 USA
North
3) Addres's for Street/P.O. Box House Number City Zip Code
delivery of
papers Ahad Haam 31 Tel-Aviv 65202
4y (_:_onﬁct_ Name Position Telephone Number
person on-
behalf of :
person filing Hagai Doron Partner, ' 03 5670614
the notice S. Horowitz & Co.
(attorney,
accountant oy nymber Email address
or any other
ﬁﬁ::;':he 03 5660974 hagaid@s-horowitz.co.il
role)
5§} Other
parties to
the merger - : " fan'™
transaction 1. Guardian Industries Corp. ("Guardian").
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€) The reasons -

Mark alt of the reasons by virtue of which the transaction is a "merger of companies”

by virtue of
which the pursuant to section 1 of the Law,
transaction
is a “merger |:| The principie assets of the company are being acquired in the transaction
of
~companies”
] The acquiring company is acquiring shares worth more than one-quarter of the
capital value of the issuer in the transaction
)I( More than one-quarter of the voting power in the acquired company is being

OOXK

acquired in the transaction
The right to appoint more than one-quarter of the board of directors in the acquired
company is being acquired in the transaction

The right to participate in more than one-quarter of the acquired company’s profits
is being acquired in the transaction

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

Anather reason, specify:

7} The reasons

giving rise to Mari all the reasons set out in section 17(a) of the Law giving rise to the obligation to file

the a notice of merger.
obligation to
file a “notice D After the merger, the share of the merging companies, including related persons,

of merger”

will exceed one-half of:

|:| The manufacture of an asset or service
D The sale of an asset or service

D The purchase of an asset or service
D The marketing of an asset or service
Said asset/service is:

The combined sales turnover of the merging companies, during the fiscal year
preceding the merger, 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 turnover of at least two of the merging companies is no
less than 10 million NIS)

One of the merging companies (or a person controlling or controlled by it) is a
monopolist as defined in the Restrictive Trade Practices Law

The name of the monopolist is:
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8) Highlights
of the
merger
transaction

Summarize the nature of the business process involved in the merger fransaction

Provide a general picture of the transaction and ifs goals (for example, enfering inio a new
area of operation by acquiring a majority/minority holding in an existing company,
acquiring operations that will complement existing operations, expanding operations in a
particular market, efc.). Also nofe the means of the acquisition {cash, exchange of shares,
combination).

The proposed transaction consists of the purchase of certain shares in
Guardian by KGIC LLC ("Investor") — ultimately controlled by KII -
Pursuant to a Securities Purchase Agreement and a Secondary Securities
Purchase Agreement, both dated September 15, 2012 (the “Agreement”
and the "Secondary Agreement') entered into between Guardian,
Investor and (with respect to the Secondary Agreement only) certain
shareholders of Guardian (together — "'the Transaction").

As a result of the Transaction, Investor will hold in the aggregate Guardian
voting securities representing approximately 44% of the voting securities
of Guardian.

For KII, the Transaction is an opportunity to diversify into industries in
which it does not currently operate (glass, automotive trim parts and
fiberglass).

L/40434/0/2509138/1




9] The
business
activity

Describe briefly the lines of business that are the subject of the merger transaction.

You should provide a summary description of the areas of activity that are being
acquired/sold in the framework of the merger. For example: manufacture and sales of CDs,
book publishing, movie production.

Guardian is active worldwide in manufacturing float glass, fabricated glass
products and coated injection moulded plastic parts for automotive and other
applications and in North America in manufacturing and distributing other
building materials for commercial and residential applications.

10} Locatlon of
the
business
activities

The activity that is the subject of the merger transaction

] Is conducted in specific geographical areas.

The areas are:

g Nationwide - in fact worldwide.

11) The share
of the
person
filing the
Notice of
Merger in
the overall
activities
that are the
subject of
the merger
transaction.

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.

For example: The shares of the person filing the Notice of Merger and related
persons in activities that were listed above are; CDs — 20% (financial), 25%
(quantity); book publishing — 18% (financial}, 15% (quantity); movie production —
80% (financial), 60% (quantity).

Note also the basis for the quantitative estimates (market survey, Central Bureau
of Statistics data, estimation).

KII is not active in Guardian's lines of businesses outside of the USA;
consequently, no overlap exists between the parties.

12}
Competitors

List the names of the principal competitors of the person filing the Notice of Merger in each
of the activities of the merging company that are the subject of the merger fransaction.

Not applicable to KII — see Section 11 above.
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33) Restrictive 1. Describe in short the restrictive arrangements for which an exemption from obtaining
arrangements approval of a restrictive arrangement is sought.
for - which an . . .
exemption is (a) Ifthere are any parties to the restrictive arrangement who are not parties to the merger
sought transaction, provide their names, mailing addresses, websites, details of their contact
persons and relevant telephone numbers:
(b) The restraints in the arrangement:
(c) The goods/services to which the arrangement relates:
{d) The term of the arrangement (including options to extend the term of the
arrangement);
2. Describe the nature of the arrangements and the need for them:
3. If the restrictive arrangement was created in writing, attach all documents

establishing the arrangement.
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Daclaration of the person filing the Notice of Merger and obligation to provide correct,
complete and current Information:

| the undersigned, who serves in the position of SEE BELOW in the person filing the
Notice of Merger, hereby declare as follows:

I have been authorized to submit all required information to the Antitrust Authority in the
framework of a Notice of Merger.

2. Nolimitation has been imposed on me in providing complete and accurate information as
required in the form of Notice of Merger.

3.  All of the information contained in the Notice of Merger is correct, complete and current,
including the contents of Part N, above.

The documents annexed to the Notice of Merger are correct and complete and do not
lack any material informatlon or exhibit (including transmittat letters and any written or oral
understandings).

| know that the General Director wilt use the information contained in the Notice and in its
exhibits in deciding whether to approve the merger that is the subject of the Notice and |
know and understand my obligation to provide comrect, complete and current inforrmation
to the Antitrust Authority.

pate: ol September, 2012 Nameof

the Koch Industries Inc.
company
Name and . . Company
Title of Steven J. Feilmeier Signature c ‘ :@ .
Authorised 6' ” /1) E—
Signatory J J’
Executive Vice ma‘c

President and Chief
Financial Officer
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