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General Information Concerning the Person Filing the Notice of Merger

X The acquiring party in the merger
0 The acquired party in the merger

;'j: Filing Perscn Telephone Number Additional Telephone Number
| Sanofi S.A. (“Sanofi”) 00-33~(0)1 5377 4000 00-33-(0)1 5377 4184
1 StreetP.O. Box House City Zip Code
L Number
1 Rue La Boetie 54 Paris, France 75008
+{ Streel/P.0O. Box Housa City Zip Code
Number
] Rue La Boetie 54 Paris, France 75008
1 Name Posilion Telephone Number
D. Ziv Abramovich Advocate 00-972-77-5638070
| Fax Number Email Address
Y 00-872-77-5638071 ziv@Ima-law.com
| Street/P.O. Box (7 different than above) | House City Zip Code
™ Number
Toyota Tower, Yigal Alon St Tel Aviv 6744316
65

i 11 Boehringer Ingelheim International GMBH ("BI")

The Reason for Filing the Notice of Merger
T s [ Wark sl oTTha reasons by virise of which the transaction is a "merger of companies® pursuant Lo section 1 of the Law,
&) The reasons by > ra
Wirtiié of which X The principle assets of the company are being acquired in the transaction
- ‘the trangaction O  The acquiring company is acquiring shares worth more than one-quarter of the capltal
.~ is'a *merger of value of the Issuer in the transaction
companles" o 0O More than one-quarter of the voting power in the acquired company is being acquired in
R T the transaction
i [} The right to appoint more than opne-guarter of the board of directors in the acquired
compary is baing acquired in the transaction
0 The right to participate in more than one-quarter of the acquired company’s profits is
being acquired in the transaction
O Due to another transaction, the extent of holdings will pass the level established In the
Law
O Ancther reason, specify.
: . Mark all the reasons set oul in section 17(a) of the Law giving rise to the obligation to file a notice of merger
7) The reasons
QM“Q Iisato O Afier the merger, the share of the merging companies, including refated persons, will
the obiigation exceed one-half of
1o file a "notice O  The manufacture of an assel or service
of merger” 1 The sale of an asset or service
; O  The purchase of 8n as3ed or service
0O  The markefing of an asset or service
Said assetiservice is: -




O  The combined seles tumaver of the merging companies, during the fiscal year preceding the merger,
exceeds the amount epecified in or pursuant to section 17(a}{2} of the Resirictive Trade Practices
Law (that amount s currently 150 milion NIS and the sales tumover of at jeast two of the merging
companies [s no less than 10 million NIS)

X One of the merging companies {or a person contraliing or Gontrolled by it) is a menopolist
as defined in the Restrictive Trade Practices Law

The name of the monopofist is - Sanofi does not have Information regarding
the sales of its competitors, therefore it
cannot attest its market share in certain
products do not exceed 50 per cent (please
see also the accompanying letter).

% 1 The Merger Transaction

gi-'ﬂl'u_ﬂm of . | Summarize the nature of the business process involved in the merger transaction

- wmarger "1} Provide & general picture of the transaction and its goals (for example, entering info a
' -. .| new area of operation by acquiring a majority/minority holding in an existing company,
acquiring operations that will complement existing operalions, expanding operations in
| a particular market, etc.). Also note the means of the acquisition (cash, exchange of
| shares, combination).

| Sanofi and Bl have entered intd an exclusivity agreement on 15 December 2015 (the
“- ] “Exclusivity Agreement’) for the swap of Merial Sanofi's animal health business
'] ("Merial”) with BI's consumer healthcare business ("BlI's CHC").

_ | Sanofi intends to acquire BI's CHC through an asset swap whereby Bl's CHC would
| be transferred to Sanofi in exchange for Merial. Bi's CHC transfer wouid include, inter
alia, the business properties, the business loose plant and equipment, the inventory,
the books and records, the business 1P, marketing authorisations, business contracts
| and other properties, rights and assets exclusively related to the CHC business.

S The rationale of the Transaction is to enable Sanofi to refocus on human health while

© & | maintaining some level of diversification by reinforcing its CHC business, which
« .0 | represents a key growth area for Sanofi. Bi's CHC is highly complementary to

.27 .| sanofi's, both in terms of products and geographies. In particular, the Transaction
would improve the position of Sanofi in certain European countries such as Germany,
as well as other countries such as Japan where Sanofi's CHC presence is currently
limited, and expand Sanofi's presence in certain categories of over-the-counter
{"OTC") products such as gastro-intestinal products (in particular antispasmodics),
VMS (i.e Vitamins, Minerals and Supplements), analgesics and cough and cold
products. The combination will enable Sanofi to compete more effectively against the

wide range of international, regional, and local, branded and generic, competitors
active in the OTC space today, within the EEA and globally,

The Exclusivity Agreement lead to the signature of the enclosed definitive agreement
("CHC Agreement”) between the parties, on 27 June 2016.




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

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

1 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 CD3, book publishing, movie production.

| consumer Healthcare (CHC) products.

‘ The activity that is the subject of the merger transaction

n is conducted in specfic geographical areas. The areas are:

a] Nationwide

T | 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 Iransaction.

overall
- sire the subject
* transaction - -

‘ For example. The shares of the person filing the Notice of Merger and retated persons in eclivities that wera listed above

are: CDy —~ 20% (financlal), 25% (quantity); book publishing - 18% {financial), 15% (quantity); movie production - B0%
{financial}, 80% (quantity).

{ Note atso the bagis for the quentitative estimates (market survey, Central Bureau of Statistlcs data, estimation).

Sanofi estimates its market share in Israel in Consumer Healthcare (CHC) products as
approximately one percent (1%).

List the names of the principal compelitors of the person filing the Notice of Merger in each of the activities

1 of tha merging company that are the subject of the merger transaction.

1. Bayer

2. Reckitt Benckiser

3. Perrigo

4. Galderma

5. Boehringer ingelheim




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

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

| restraints

T NrA

1. Describe in shorl the festrctive amangements for which an exemption from cbtaining approval of a
restrictive arrangement is sought.
(@) Ifthere are any parties to the restrictive arrangement who are not parties to the merger transaction,
provide their names, malling addresses, wabsites, details of their contact persons and relevant
felephone numbers:

(b) The restraints in the arrangement:

} N/A

{c) The poods/services 1o which the arrangement relates:

| Nia

{d)  The lerm of the arrangemant {including options to extend the term of the arrangement);

N

.| 2. Describe the nature of the arangements and the nesd far therm:

1 NIA

3. [fthe restrictive arrangement was created in writing, attach all documents establishing the arrengement

NIA.

10




Declaration

14) Declaration Declaration of on.:cmmmunuwu Wmmmumtwmmmm

Imeunmtmd.mmmmmamaw%n&mummﬁhm%ﬂa
Merger, hereby declare as follows:

. ammmmmm-ummmmmmmmwmm
framework of a Notice of Merger.

2 mmmmwmmmmmmmhﬁmﬁmu
required In the form of Notice of Merger.

a Mﬂmmmammulmdhﬂnﬂoﬁudﬂambmd.mmm
including the contents of Part N, above.

4, mmwbumdwrmwmwnmum
hd:mymumhbmaﬁonalmmmmwmum:wmnm
oral understandings).

&, |mmmmmlmmwuummbmmmmmumhmmm
Mhmmmwmumwmahmmdhmmm
know and understand iy obligation to provide comact, complete and current Information

to the Antitrust Authority.
Name of the
Date 2 6 )Mu, -QAJG wme ny Sanofi
("4
José Ferrer-
Mertinez
Vice-President,
Name and Title of Head of L.sl‘ c?"‘ﬂ!ﬂ!'

Authorized Signatory Operations Signahure
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General Information Concemning the Person Filing the Notice of Merger
4 Tha“ﬂi! . o The acquiring party in the merger
" P.m"g L X The acquired party In the merger
‘ P L . I. ",
2) Detalls - Filing Person Telephone Number Additional Telephone Number
ﬂllﬂq«por:gr’:'” Boehringer Ingetheim 00-49-6132 770 00-49-6132 77144812
B o International GMEH ("BI")
Street/P.O. Box House City Zip Code
Number
Binger Strasse 173 ingelheim am Rhein, | 55216
. - Germany
3) Address for Street/P.O. Box Eﬂums:m City Zip Code
' papers Binger Strasse Ingetheim am Rhein, | 55216
. 173 Germany
4) Contact person ame Posilion Telephone Number
:'x;:':l:% the | D. Ziv Abramovich Advocate - 00-972-77-5638070
fotice (attornay, | Fax Number Emal Address
accountant or - .
any other 00-972-77-5638071 ziv@ima-law.com
person filling Street/P.C. Box (if different than above) | House City Zip Code
the role) Number
' Toyota Tower, Yigal Alon St. Tel Aviv 6744316
o 65
5) Other parties to -
'ﬂ,,;m:.;,, " |1 _Sanofi SA. ("Sanofi’)
" transaction
2.
3
| The Reason for Filing the Notice of Merger
l!)"l‘he’ vasi . W ) Mark all of the reasons by vifue of which the fransaction is a “merger of companies” pursuant 10 gection 1 of the Law
virtue of which X The principle assets of tie company are being acquired in the transaction
the transaction 0O  The acquiring company Is acquiring shares woerth more than one-quarter of the capital
is:a “merger-of value of the issuer in the transaction
Cbﬂlplrlicﬁ" 0 More than ona-quartsr of the voling power in the acquired company is being acguired in
R the transaction
O The right to appeint more than cne-quartsr of the board of directors in the acquired
company is being acquired in the transection
O  The right to panticipate in more than ona-guarer of the acquired company's profits is
being acquired in the transaction
O  Due to another transaction, the axtent of holdings will pass the level established in the
Lew
O Anclher reason, specify.
,7) Ther . ’ "" Mark afl the reasons set out in section 17(a) of the Law giving rise to the cbligation to file a nolice of merger,
giving rise to 3 Afer the merger, the share of the merging companies, including related persons, will
the obligation axcaed one-halfl of:
to file a “notice O  The mamfacture of an esse! or service
of memer" ) O The sale of an asset or service
< [l The purchase of an assel or service
O The marketing of an assat or service
Said assel/service is. -




D The tombined sales tumover of the merging companles, during the fiscal year precading the marger,
exceeds the amount specified in or pursuant to section 17(3)(2) of (he Restrictive Trade Prattices
Law (that amount is currently 150 million NIS and the seles turnover of at least two of the merging
companies is no lass than 10 million NIS)

X Ona of the merging companies (or a parson contralling or controlled by f) is a monopolist
as defined in the Restictive Trade Practices Law

The name of the monopoliat is — Sanofi does not have information regarding the sales of
its competitors, therefore it cannot attest its market share
in certain products do not exceed 50 per cent (please see
also the accompanying lotter).

1 The Merger Transaction

8) Highlights of

tha merger .

Surnmarize the nature of the business process involved in the merger lransaction

| Provide a general picture of the transaction and its goals (for example, entering into a
| new area of operation by acquiring a majority/minority holding in an existing company,

acquiring oparations that will complement existing operalions, expanding operations in
8 particular markel, etc.). Also note the means of the acquisition (cash, exchange of

| shares, combination).

Sanofi and 8i have entered into an exclusivity agreement on 15 December 2015 (the

“Exciusivity Agreement”) for the swap of Merial Sanofi's animal health business
{"Merial") with BI’s consumer healthcare business ("Bl's CHC").

Sancfi intends to acquire BlI's CHC through an asset swap whereby Bl's CHC would

| be transferred to Sancfi in exchange for Merial. Bl's CHC transfer would include, inter

alia, the business properties, the business loose plant and equipment, the inventory,
the books and records, the business IP, marketing authorisations, business contracts
and other properties, rights and assets exclusively related to the CHC business.

The rationale of the Transaction is to enable Sanofi to refocus on human health while
| maintaining some level of diversification by reinforcing its CHC business, which
- | represents a key growth area for Sanofi. BI's CHC is highly complementary to
‘| Sanofi’s, both in terms of products and geographies. In particular, the Transaction
1 would improve the position of Sanofi in certain European countries such as Germany,

as well as other countries such as Japan where Sanofi's CHC presence is currently
limited, and expand Sanofi's presence in certain categories of over-the-counter
{"OTC") products such as gastro-intestinal products (in particular antispasmodics),
VMS (i.e Vitamins, Minerals and Supplements), analgesics and cough and cold
products. The combination will enable Sanofi to compete more effectively against the
wide range of international, regional, and local, branded and generic, competitors
active in the OTC space today, within the EEA and globally.

The Exclusivity Agreement led to the signature of the enclosed definitive agreement
(*CHC Agreement”) between the parties, on 27 Juna 2016
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o Business and Areas of Activity that are the Subject of the Merger Transaction
9 The hunl - | Destribe briefly the fines of business that are the subjec of the merget transaction.
,—, i eSS You should provide a summary descripfion of the areas of activity thal are being acquired/sold in tha framawark of the
actlvly _ merger. For example: manufacture and sales of COs, book publishing, mavie production,
Consumer Healthcare (CHC) products.
10) Location of The activity that is the subject of the merger transaction
activities 0 Is conducted in specific geographical  areas. The srees are;
0 Nationwide
115 The h'; - !'- What is the share of the person filing the Notice of Merger in the overall sales, in quantity and financial
) The share of . } terms, in each of the activities that is the subject of the merger transaction.
thopmon . For example: The shares of the parson filing the Notice of Marger and related persons in activities that were listed above
filing the Notlce. | arg; GDs - 20% (financal), 25% {quantity); book publishing = 18% (fnancial), 15% (quantity), movie production — BO%
of Mergerinthe | (fnancial), 60% (quantity).
‘overall - N Note aiso the basis for the quantitative estimates (market survey, Central Bureau of Statistice dats, estimation).
activities that -
:"‘u:';:r‘;}:" | Bl estimates its market share in Isragl in Consumer Healthcare (CHC) products as
hmn negligible (approximately 0.3%).
-_12 Co m List the names of the principal competitors of the persan filing the Notice of Merger in each of the activities
)_ mpeti of the merging company that are the subject of the merger transaction.
1. GSK.
2. Teva.
3. Dexcel,
4. Reckitt Benckiser,
5. Pfizer.
6. CTS.
» 7. Trima.
8. Clalit.
9. Perrigo.
10. Aspen.




Declaration

34) Deciaratio

.| Declaration of the person filing the Notice of Msrger and obligation to provide comect, COMpIEts ano
cumrent Information:

We the undersigned. who serve In the position of authorized signatories of the person fillng the Notice of

Merger, hereby deciare as follows:

1.

We have been authorized to submil alf required Information to the Antitrust Authorily in the
framework of a Notica of Marger.

No limitstion has besn imposad on us In providing compiete and accurats information as
required [n the form of Notice of Marger.

All of the Information contained in the Notice of Merger is comect, complete and current,
inciuding the contsnts of Part N, above.

The documents annexed to the Notice of Marger ara corract and complete and do not lack
any materigl Information or exhibil (inchuding transmittal letters and any writtan or oral
understandings).

Wo know that the Genaral Director will usa the information contalned in the Notice and In
its axhibits in deciding whather to approve the merger that is the subjeci of the Notice and
mmmﬂu\domlnumobllgnﬂnnhmdemd compigte and current

Name of he BoOehringer Ingetheim

Date 26 June 2018 Company International GmbM
ppa. ppa.
Company
Signatures
Name and Tite of
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