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Form 2
Regulations 3(a)

and 4(a) and (b)

Terms appearing in this form shall bear the definitions contained in the Restrictive Trade
Practices Law, 5748-1988 (hereinafier “the Law" or the “Restrictive Trade Practices Law") | {Seal of
and in the Restrictive Trade Practices Regulations (General Instructions and Definitions), { the
5761-2001" (hereinafter — the “Regulations”), unless defined otherwise. Antitrust
Authority]
o Definitions of terms in this form:

e “Person filing the Notice of Merger” — including person related to him.

e “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,

e “Control” — as defined in section 1 of the Law.

e “Firm” - including person related to the firm.

e “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)

e “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)

¢ “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 TQ 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:

® If the merger transaction has horizontal aspects, complete Parts A through G, |, K through M.

° If the merger transaction has vertical aspects, complete Parts A through F, H and |, K through M.

° If the merger is conglomerative, complete Parts A through D, J through M.

J If the merger has horizontal and vertica! 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.

! Regulations, 5761, p. 638.




| General Information Concerning the Person Filing the Notice of Merger

[ The acquiring party in the merger
[ The acquired party in the merger

Filing Person Telephone Number Additionai Telephone Number
Endemol OPCO Holding B.V. | +31 (0)20 893 1000
("Endemol Holding")
Street/.0. Box House City Zip Code
MediArena, Number 1 Amsterdam 1114 BC.
Street/P.Q, Box House City Zip Code
Number
Name Position Telephone Number
Michal Halperin, Adv. Meitar Liquornik Geva 03-6103100
Ido Naveh, Adv. Leshem Tal, Law Offices
Fax Number Email Address
03-6103111 mhalperin(@meitar.com
idon{@meitar.com
Streey/P.Q. Box (if different than above) | House City Street/P.O. Box
. Abba Hillel Rd. Number Ramat Gan (if different than
16 above)
Abba Hillel
Rd.

Reshet-Noga Ltd.("Reshet")

The Reason for Filing the Notice of Merger

Mark all of the reasons by virtue of which the transaction is a “merger of companies” pursuant to section 1 of the Law.

issuer In the transaction
transaction
acquired in the transaction

in the transaction

00 R 0 8 ®RO

Another reason, specify:

The principle assets of the company are being acquired in the transaction
The acquiring company is acquiring shares worth more than one-quartsr of the capital value of the

More than one-quanter of the voling power in the acquired company is being acquired in the
The right ta appoint moere than one-quarter of the board of directors in the acquired company is being
The right to participate in more than one-quarter of the acquired company’s profits is being acquired

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

Mark all the reasons set out in section 17(a) of the Law giving rise to tha abligation to file a notice of merger.

[m] After the merger, the share of the merging companies, including related persons, will exceed one-halt of;
01 The manufacture of an asset or service
Q  The sale of an assat or service
0O The purchase of an asset ar service
O  The marksting of an asset or service

Sald asseyservice is: -

The combined sales turnover of the merging companies, during the fiscal year preceding the merger, excesds
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 tha merging companigs is no less than 10
million NIS)

One of the merging companies {or a person controling or controlied by it} is a monopolist as dafined in the
Restrictive Trade Practices Law

The name of the monopalist is —




"1 Competitors in production of TV programs includes:

Slutsky communication channels Lid;

Abot Rief Ha'meiri Productions Ltd;

Gil Productions Lid;

Kol mineh Productions Lid.;

Management Plus Yoav Gross and Benny Moshe Lid.;
Herzelia Studios (United Studios Ltd.)

Artza Productions Ltd.;

Tedy Productions Lid.;

ADD Agency Ltd;

10 Dori Media Group.

11. July - August Productions Lid.

12. Constantine Entertainment Israel Lid.;

13. Qastina Productions Ltd;

In addition, commercial TV providers, including Reshet, prgduce in- hou';c TV programs at
-1 significant scale, subject to industry regulatory limitations and’ regu]atlons

CE NG e




| The Merger Transaction

1 Provide a general picture of the transaction and its goals (for example, entering into a new area of operation by acquiring a

v On December 20, 2013, Endemol Holding, a subsidiary of Endemol Group ("Endemol") and

| Endemol Group intellectual property rights in some formals and TV programs.®

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

malority/minority holding in an exisling company, acquiring operations that will complement existing operations, expanding
operatlons in a particular markat, eic). Also note the means of the acquisition {cash, exchange of shares, combination).

Reshet, signed an investment agreement (the "Investment Agreement") according to which
Endemol Holding will acquire 33% of Reshet's outstanding sharcs, as well as the right to
appoint one director and place one observer, or alternatively to appoint two directors, as will
be agreed by the parties, in Reshet's Board of Directors, in return for an investment of
Endemol Holding in Reshet in the total amount of USD 27 million in cash.

The closing of the Investment Agreement is conditioned upon, inter alia, in the entry into force
of a partnership agreement between Endemotl International B.V ("Endemol International"),
Endemol Israel Ltd.” ("Endemol Israel”, and (ogether with Endemol Holding and Endemol
International - "Endemol Group") and Reshet (the "Partnership Agreement"). According to
the Partnership Agreement, Endemol Group will provide Reshet with formats for TV
programs, TV programs production services and marketing and distribution services abroad,
according to the conditions as prescribed in the Partnership Agreement. Reshet will transfer to

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

| 1) Production of TV programs (for self broadcasting).

3) Selling advertising time on TV broadcasting.*

Describe briefly the fines 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.

2} Supplying nationwide commercial TV in specified days.

4) Supplying media via the Internet,
5) Selling advertising space on Reshet website.
6) Selling media and content services to mobile networks.

The activity that is the subject of the merger transaction

O Is conducted in specific geographical areas. The areas are:

&  Nationwide

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

{ transaction in Isracl®

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 persan filing the Notice of Merger and relatad persons in activities that were listed above
are: CDs — 20% (financial), 25% (quantity); book publishing — 18% {financial), 15% (quantity); mavie production — 80%
{financial), 60% (quantity).

Production of TV programs™: 6% - 7% (NIS 60 million).
Endemol Group is not active at the rest of the activities that are the subject of the merger

“¢| of the merging company that are the subject of the merger transaction.

List the names of the principal competitors of the person filing the Notice of Merger in each of the activitics

2 Endemol Holding holds 51% of the issued share capital of Endemol Israel (formerly - Kuperman Productions Ltd.}. Eademol Israc)

engages in the develo
Llad Kuperman.,

pment of formats for TV programs and producing TV programs. The test of Endemol Istacl's shares are held by Mr,

3 For further information please see the cover letler attached.
4., . . - . . .
The reference to adventising through TV broadcasting as « scparated field of activity from other types of media advertisement is merely

dane for reasons of caution, given the tuling on the granting of excmption in the matter of restrictive arrangement between: Universal
McCann Ltd and Glickman-Netler-Samsonov publishing company Lid. (2013) Antitrust 500518. Neither this merger notifications nor the
cover letter attached shall be interpreted as consent of the parties with the conclusion underlying the said ruling.

" Through Endemol Israel.

With regard ta TV advertising, Endcmol Israel implements hidden advertisements in TV programs that it produces.



Request for an Exemption with Respect to Restraints Ancillary to the Merger in Lieu of
Filing a Separate Request for an Exemption

This part should be completed only by someone whose merger transaction includes ancillary
restraints

Please see cover letter attached.

33) Restrictive

. . arrange-
ments for

~ ‘which an-
' exemption is
sought -

1. Describe in short the restrictive arrangements for which an exemption from obtaining approval of a
resfrictive arrangement is sought,
{a) If there are any parties 10 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:

None.

{b) The restraints in the arangement:

1. First Look Right: according to the Partnership Agreement, Reshet shall be granted
"first look right" in formats developed by Endemol Group and jointly developed
formats and, to the extent that it so aspires, to order the said formats from Endemol
Group, subject (o an agreed mechanism between the parties ("First Look Right").

2. Exclusivity in _QOverseas Distribution: Rcshet undertakes to grant Endemol
International exclusivity in the overseas distribution and markeling of the following
formats and programs: (i) existing formats that Reshet orders from the Endemol Group
catalogue; (ii) formats that were purchased by Reshet and whose overseas distribution
rights are held by Reshet; (iii) formats developed by Reshet; (iv) formats that were
developed jointly by Endemol Group and Reshet (“New Formats™) and (v) finished
programs that Reshet commissioned and that are, based upon formats that were ordered
from Endemol Group or based on New Formats ( the "Distribution Exclusivity").

3. Production Commissioning; as part of the Partnership Agreement Reshet undertook
to commission from Endemol Israel production services with respect to all productions
of TV programs deriving from formals that Reshet cormmissioned from Endemol Group
or formats that Reshet developed or will develop (separately or together with Endemol
Group) and that do not fall within the agreements Reshet has with third parties, The
said undertaking is subject to the regulatoty restrictions concerning selt-production by
Reshet at a rate of up to 35% of local productions (the "Production Commissioning™).

(c) The goods/services to which the arrangement relates:
1. Marketing of formats for TV programs.
2. Marketing and distribution of Israeli formats and TV programs

3. Production of TV Programs.

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

As the duration of the Partnership Agreement.

2. Describe the nature of the arrangements and the need for therm:

1.  Granting First Look Right in formats for TV programs is a customary and pro-
competitive right in the industry and it is a part of the customary relations between
authors and producers. Reshet, the party that assumes the financial risk in broadcasting
the program on which it will be based, aspires to receive access to as many potential
formats as possible out of the portfolio of Endemol Group and select from these
formats. The First Look Right has legitimate business justifications and it is required
for the purpose of reinforcing the collaboration between the parties. The First Look
Right c[fect on competition is minor if at all. Alongside the First Look Right, Reshet
will stitl, as part of its line of business, continue to review and commission other
formats of worldwide competitors of Endemol Group, including - Fremantle Media,
Talpa Media Holding, Castaway, BBC, Absolutly Indcpendent, Sony Pictures
Television, ALLAMEDIA, Disney Media Distribution, 20th Century Fox, ITV Elc.
Endemol Group will continue to offer its formats to competitors of Reshet. The First
Look Right relates to the vertical connection between the parties. If it had not been for
the minor horizontal overlapping between the partics, the restraint would fall within the
Antitrust Rules (Block Exemption for Non-Horizontal Arrangements which do not
Contain Certain Price Restraints), 5773-2013.

2. Granting Distribution Exclusivily is 2 common practice in the TV industry course of




business. It will allow Reshet to benelit from the advantages of Endemo! Group
international experience, reputation and expertise in the marketing of formats and TV
programs worldwide. The exclusivity granted to Endemol Group is intcnded to ensure
the diligence of Endemol Group in the marketing and distribution of Reshet's prograrns.
Alongside the business justifications, the Exclusivity Right [or overseas distribution
has very little cffect, if any, on the competition in Israel, since it concerns overseas
distribution only. Its effect on the Isracli market is indirect and marginal and it derives
solely from the concern that other Isracli distributors will not be able to distribute
Reshel's programs and formats, The necessity and efficiency of the Exclusivity
Distribution right was recognized by the General Director in a long series of decisions.
If it had not been for the minor horizontal overlapping between the parties, the restraint
would fall within the dcfinitions of the Antitrust Rules (Block Exemption for Exclusive
Distribution Agreements), 5761-2001, and the Antitrust Rules (Block Exemption for
Non-Horizontal Arrangements which do not Contain Certain Price Restraints), 5773-
2013.

3. The Production Commissioning is intended to utilize and strengthen the collaboration
between the parties. Through the Production Commissioning Endemol Group will be
able to securc a certain scope of engagements with Reshet and its involvement along
the chain of production of TV programs which deriving from formats it developed.
Following the transaction Endemol Israel's ability to compete will be limited compared
to its competitors in production services. According to the Second Authority for TV
and Radio Law, 5750-1990 ("Second Authority Law") Endemol Israel will be
classified under the definition of "TV Broadcasting Franchisee". Consequently,
Endemol Israel will be deemed by the Second Authority as part of Reshet and the
ability of Endemol Israel to provide production services to the other commercial TV
broadeasting Franchisees will be restricted'’. Therefore, it is requested that concurrent
with the restriction of Endemol from the production of programs for competing
Franchisees, Endemol Group will assure that a cerlain scope of the productions of
Reshet will be done by Endemol Israel. The scope of the Production Commissioning
does not bar competition in a considerable patt of the market, since the full production
services that Endemol Israel provides to Reshet shall be deemed as self productions of
Reshet that are limited according to the regulation rules in the industry up o 35% at
most. This rate is very far from the partial exclusivity rates that were "marked” in the
past as a partial exclusivity arrangement that fell within the definition of a restrictive
arrangemenllz.

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

u According to the Second Authority Law, any entity which is classified under the definition of "TV Broadcasting Franchisee”, must
approach the Second Authorily Council and scck a permit for engagements with other Franchisees. As of 1oday, Endemol Israel and the
Second Authority are engaged in discussions for the purpose of oblaining the consent of the Second Authority for the continuation of
production of a number of programs that Endemol Israel producces today for Keshet Broadcasting including the production of additional
seasons of programs in respect of which there are existin 2 contracts. In addition, Endemol lsrael will be able to supply production services 1o
other TV broadcasting providers, such as Channcl 1, Yes, Hot etc,

2 Criminal Case 209/96 State of fsrael v. Ohaleycha Yaakov (published in Nevo, February 17,2002); Antitrust 604/06 Antitrast Authority

General Director v. Osem Food Industries Ltd. et al. ~ Determination on Granting Force to Agreed Order between the Antitrust
Authority General Director and the Dominant Food Suppliers (August 2, 2006) Antitrust 500036;




Declaration

34) Declaration Declaration of the person filing the Notice of Merger and obligation to provide correct, complete and
o ‘| current information:

I Just Spee the undersigned, who serves in the position of CEO of Endemol Group hereby declare as follows:

1.t hava been authorized to submit ali required information to the Antitrust Authority in the framework
of a Notice of Merger.

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

3. Ali of the information contained in the Notice of Merger is carrect, complete 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. | know 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.
j Name ofthe  Endemol OPCO Holding
; Date 15.1. 30/4 Company P
Name and Title of Just SPPS’ Chief Company i
Authorized Signatory Executive Officer Signature

il
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