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Form 2

'NOTICE OF MERGER T Regulations %)

and 4(a) and (b}

i Terms appearing in this form shall bear the definitions contained in the Restrictive Trade !
i Practices Law, 5748-1988 (hereinafter “the Law” or the “Restrictive Trade Practices Law”) | [Seal  of
i and in the Restrictive Trade Practices Regulations {General Instructions and Definitions),  the
5761-2001" {hereinafter — the “Regulations™), unless defined otherwise, Antitrust

i &  Definitions of terms in this form: Authority]

¢ “Person filing the Notice of Merger” - including person related to him.

i ¢ “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. i

o “Control” — as defined in section 1 of the Law.
s “Firm” - including person related to the firm.
¢ “A merger with harizontal aspects” — a merger of firms that manufacture, market,

distribute or supply substitute goods as defined in the Regulations (hereinafter also —
horizontal merger) i

¢ “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
nterpretation of this form,

" INSTRUCTIONS FOR COMPLETION
WHAT IS REQUIRED TO COMPLETE THE FORM? :

Tl-us notice of merger form contains different requests for information depending on the type of merger for which the notlce i

 is being filed:

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

J 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.

L IF the 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,

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

. If the information required docs not fit the space provided in the form, attach response pages that refer clearly to the |
. corresponding parts and sections. i
: A company that conducts business both in Israel and abroad is referred to section 18 of the Law.

' Regulations, 5761, p. 658.



General Information Concerning the Person Filing the Notice of Merger

e
c

1}The filing K The acquiring party in the merger
person is OThe acquired party in the merger
21Details Filing Person Telephone Number Additional Telephone Number
concerning the | FedEx Carporation ("FedEx") +1 (901} B18-7500
filing person Street/P.0. Box House Number | City Zip Code
Orange Street 1209 Wilmington, DE, 19801
] US.A.
[3YAddress for Street/P,Q. Box House City Zip Code
delivery of Number
papers Azrieli Center 5 Tel-Aviv 67021
1) Contact person | Name Position Telephone Number
on bebalf of David Osborne, Adv. And/or Ronit Amir Representing FedEx as its local 036087724
PEfSDn_ﬁHHE Yaniv, Adv. and/or Ron Gutman, Adv. counsel for this merger roview.
:1:; ;(::CE Fax Number Email Address
acmum:;t or 03-6087724 davido@arnon.co.il ; ronita@arnon.co.il ; reng@arnon.co.il
any other Street/P.O. Box (if diffevent than above) Flouse Number City Zip Code
person filling Azrieli Center 5 Tel-Aviv 67021
the role) _
5)Otherparties | TNT Express N.V. ("TNT")
fto the merger
transaction

The Reason for Filing the Notice of Merger

6)The reasons by
virtue of which
the trarsaction
is a “merger of

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

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

companies” B Theacquiring company is acquiring shares worth more than one-quarter of the capital value of the issuer in the
transaction
B More than one-quarter of the voling power in the acquired company is being acquired in the transaction
B 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
O Due to another transaction, the extent of holdings will pass the level established in the Law
O Another reason, specify:
")The -¥é35°115 Mark all the reasons set out in section 17(a) of the Law giving rise to the obligation to file a notice of merger.
giving rise to.
the obligation

to file a “natice .

of meérger”

o After the merger, the share of the merging companies, including related persons, will exceed one-half of:

|:| The manufacture of an assel or service
L_J The sale of an asset or service

[ The purchase of an asset or service

[] 'The marketing of an asset or service

Said assel/service is:

B 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 N1S)

O Oneof the merging companies (or a person controlling or controlled by it) is a monapolist as defined in the
Restrictive Trade Practices Law. The name of the monopolist is -




The Merger Transaction

8) Highlights of
the-merger
tzansaction

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

Frovide a general picture of the fransaction and its goals (for example, entering intu a new area of operation by acquiring a majority/imi norily
holding in an existing company, acquiring operations that will complement existing operations, expanding operations [n a particular matket,
cte). Also note the means of the acquisition (cash, exchange of shares, combination).

On 7 April 2015, FedEx and TINT announced their conditional agreement on an all-cash public offer
under Dutch law by FedEx for all the issued and outstanding shares in the capital of TNT with the
aim of FedEx acquiring 100% of the TNT shares ("Transaction”). A Merger Protocol containing that
conditional agreement, and attached thereto a conditional draft agreement for the sale and purchase
of the business of TNT was signed on 6 April 2015 ("Agreement"). The total implied equity value of

| FedEx’s offer is around EUR 4.4 biilion. The Transaction is contingent upon satisfaction of the

conditions stated in the Agreement, including all required regulatory consents. The Transaction

| relates to the purchase of the worldwide business of TNT. After the Transaction, FedEx Acquisition

B.V,, a company established under Dutch law and an indirectly fully-owned subsidiary of FedEx,
will own the shares in TNT.
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I

The business
activity

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

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

In Israel, FedEx and TNT offer international small packages and air cargo delivery, as well as freight forwarding
services.

FedEx offers these services in Israel via independent third parties:

a) Small packages (shipments with an individual weight below 31.5 kg)

| FedEx has two principal ways in which il conducts its small packages delivery business around the world: it

either directly serves a country or cooperates with a so-called Global Service Participant.

In countries or territories with a Global Service Participant, FedEx does not engage in commercial activities with
end customers nor does it own and operate any such infrastructure. Instead, this economic activity is conducted
by a Global Service Participant who also bears the financial risk of this business. Global Service Participants arc
third-party entities who have an arm’s length relationship with FedRx and provide delivery service in the
destination country for FedEx’s global customers (for which FedEx pays the Global Service Participant a
delivery price).

In addition, the Global Service Participant pays FedEx a gateway driven rate (or GDR) fer access to the FedEx
global network, i.e., to transport a shipment from an agreed gateway (such as an airport hub) to the point of
delivery via the FedEx network, GDRs are therefore essentially like sales rates but with a substantial discount.
FedEx operates under the Global Scrvice Participant model in Israel, FedEx offers international small packages
and air cargo services through its GSP, F.C. (Flying Cargo) Express Lid. (the "GSP").! The agreement between
FedEx and the GSP is effective until May 31, 2017.

b)  Air cargo {shipments with an individual weight above 31.5 kg)

| FedEx also oflfers air cargo services in Israel via the GSP, Please refr to the explanations above for details of the

cooperation with the GSP.
c) Freight forwarding scrvices

Similar to small package deliveries, FedEx has two principal ways in which it conducts its freight forwarding
business around the world: il either directly serves a country through FedEx Trade Networks, a separate business
unit within the Fedlix group (ptease refer to hitp:/finfedex.com/) or cooperates with a so-called Regional
Service Provider. FedEx operates under the Regional Service Provider model in Israel.

In RSP countries or territories such as Isracl, FcdEx does not engage in commercial activitics with cnd
customers. Instead, this economic activity is conducted by the RSP. Under the agreements in place between
FedEx and the RSPs, FedEx and the RSP are entitled 10 use the freight forwarding network that each party has in
place respectively in order to allow their customers to obtain paint-to-point pick-up and delivery from worldwide
origins and to worldwide destinations, The RSP bears the financial risk of his business and has an arm’s length
relationship with FedEx. FedEx operates in the freight forwarding segment through Fritz Companies Israel Lid.
{the "RSP"). The agreement between FedEx and the RSP is elfective until May 14, 2017,

——

Pleasc note that while domestic services are not part of the GSP agreement, Flying Cargo offers contract based domestic
services for customers with certain portions of regular business. Flying Cargo uses the TedEx brand and FedEx trucks for
these services and pays FedEx a fee as consideration. The domestic business is highly competitive and fragmented. Flying
Cargo estimates its share on that potential market to be in the order of 5%,

10)

the

‘Location of
business

activities

The activity that is the subject of the merger transaction

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

B Nationwide - The relevant activity for the purpose merger is worldwide.,

1)

The 'sha'u_;e of

the person
filing the
Notice of
Merger in the
averall
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 Yisted above are: CIDs - 20%
(financial), 25% (yuantity); book publishing - 18% (financial). 15% {quantity; movie production - §0% (financial), 60% {quantity).

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

To the estimation of FedEx, its market shares in the areas of activity in Israel in 2014 were as
follows:

International delivery of small packages - approximately 35%;

Freight forwarding - approximately 5%;

e Aijr cargo - well below 10%.




12) Competitors



12)

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.

To FedEx's best knowledge its main competitors are as follows:

¢ Inthe area of delivery of small packages (below 31.5 kg):

e}

Q0 0 O 0

Israel Post (EMS)

UPS

DHL

TNT

GCX

Freight forwarders, e.g. Kithne & Nagel - Amex, DHL Global Freight
Forwarding - FC, DB Schenker Logistics - Orian, Panalpina Group - Amit, UTI
Israel.

¢ In the area of freight forwarding:

o]

O a o C

Kiihne & Nagel - Amex

DHL Global Freight Forwarding - FC
DB Schenker Logistics - Orian
Panalpina Group - Amit

UTI Israei.

e In the area of air cargo (above 31.5 kg):

Q

o O 6 O

O.P.S.1 (International Forwarding) LTD, Authorized Service Contractor for UPS
DHL

TNT

CAL airlines

EL AL

Freight forwarders such as:

O

O
)
G
o3

Kiihne & Nagel - Amex

DHL Global Freight Forwarding - FC
DB Schenker Logistics - Orian
Panalpina Group - Amit

UTI Israel.




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

a Separate Request for an Exemption

| N/A.

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

33

Restrictive
arrange-ments
for which an
exemption is

- spught

1 1. Describe in short the restrictive arrangements for which an exemption from obtaining

appraoval of a restrictive arrangement is sought.

a. If there 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 goodsfservices to which the arrangement relates:

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

| 2. Describe the nature of the arrangements and the need for them:

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




Declaration

9)

Declaration

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

I the undersigned, who serves in the position of an Authorized Person of the petson filing the
Notice of Merger, hereby declare as follows:

1

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

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

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 information or exhibit (including transmittal letters and any written or oral
understandings).

I'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 1
know and understand my obligation to provide correct, complete and current information to
the Antitrust Authority.

Zo [0 11 < FedEx Corp.

Date Name of the Company

)
C. Edward Klank I, Staff Vice President

Name and Title of Authorized Signatory Company Signature
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TForm 2

'NOTICEOF MERGER o Regulations 3a)

and 4(a) and (1)

i Terms appearing in this form shall bear the definitions contained in the Restrictive Trade :;

! Practices Law, 5748-1938 {hereinafter “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

®  Definitions of terms in this form: . Authority]
i

i » “Person filing the Notice of Merger” - including persen related to him. :

® “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. f

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

i ¢ “Firm” - including person related to the firm. ,

® “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)

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
erpretation of this form.

* INSTRUCTIONS FOR COMPLETION
WHAT IS REQUIRED TO COMPLETE THE FORM? :
i This notice of merger form contains different requests for information depending on the type of merger for which the notice

L is being filed:

H
H

g

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

fe If the merger transaction has vertical aspects, complete Parts A through F, H and I, K through M.
e If the merger is conglomerative, complete Parts A through D, ] through M. r
e If the 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 3
i page 10

¢ [f the merger transaction includes a restrictive arrangement that requires an exemption — complete Patt N instead of filing a
i 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

i corresponding parts and sections, i
SA company that conducts business both in Israel and abroad is referred to section 18 of the Law.,

' Regulations, 5761, p. 658.



General Information Concerning the Person Filing the Notice of Merger

(1)The filing

OThe acquiring party in the merger
personis B The acquired party in the merger
2)Details Filing erson Telephone Number Additional Telephone Number
concerning the | TNT Express N.V. ("TNT") +31{0) 88 3939334
filingperson g 5 Box House Number | City Zip Code
Taurus Avenue 111 Hoofddorp (The 2132 LS
Netherlands)
3)Address for Street/P.Q. Box House City Zip Code
delivery of Number
papers Azrieli Center 5 Tel-Aviv 67021
4} Contact person | Name Position Telephone Number
on behalf of David Osborne, Adv. And/or Ronit Amir Representing TNT as its local counsel | 03-5087724
person filing Yaniv, Adv. and/or Ron Gutman, Adv., for this merger review.
t_l'le nglice Fax Number Email Address
:if::’; o | 03-6087724 davido®@arnon.co.il ; ronita@arnon.co.il ; rong@arnon.co.il
any ather Street/.0). Box (if different than above) House Number City Zip Code
person filling Azrieli Center 5 Tel-Aviv 67021
the rofe}
5}Cther parties | FedEx Corporation ("FedEx")
tothe merger
transaction,

The Reason for Filing the Notice of Merger

@The reasons by
virtue of which
the transaction
is a “merger of

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

Law.

.

a

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

companies” B 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
B The right to appoint more than one-quarter of the board of directors in the acquited 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
O Due to another transaction, the extent of holdings will pass the level established in the Law
D Another reason, specify:
7¥The reasens Mark all the reasons set out in section 17(a) of the Law giving rise to the cbligation to file a notice of merger.
giving rise to
the.obhgaho.n O After the merger, the share of the merging companies, including related persons, will exceed one-half of:
to file a “notice
of merger” [ The manufacture of an asset or service

D The sale of an asset or service
[:f The purchase of an asset or service
O The marketing of an asset or servige

Said assetfservice 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)

O  One of the merging companies (or a person controlting or controlled by it) is a monopolist as defined in the
Restrictive Trade Practices Law. The name of the monopolist is -




{ The Merger Transaction

8) Highlights of
| the merger
transaction

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

Provide a general picture of the transaction and its goals (For example, entering into a new area of operation by acquiring a majority iminority
holding in an existing company, acquiring operations that will complement existing vperations, expanding operations in a particular market,
elc ). Also nete the means of the acquisition (cash, exchange of sharcs, combination).

On 7 April 2015, FedEx and TNT announced their conditional agreement on an all-cash public offer
under Dutch law by FedEx for all the issued and cutstanding shares in the capital of TNT with the
aim of FedEx acquiring 100% of the TNT shares ("Transaction"). A Merger Protocol containing that
conditional agreement, and attached thereto a conditional draft agreement for the sale and purchase
of the business of TNT was signed on 6 April 2015 ("Agreement”). The total implied equity value of
FedEx's offer is around EUR 4.4 billion. The Transaction is contingent upon satisfaction of the
conditions stated in the Agreement, including all required regulatory consents. The Transaction
relates to the purchase of the worldwide business of TNT. After the Transaction, FedEx Acquisition
B.V., a company established under Dutch law and an indirectly fully-owned subsidiary of FedEx,
will own the shares in TNT.




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

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 arcas of activity that are being acquired/sold in the framewark of the merger. For exaniple:
manufacture and sales of CDs, ook publishing, movie production.

| INT, through a chain of companies, owns a subsidiary in Israel, TNT Express Worldwide (Israel)

Ltd. ("TNT Israel").

TNT lsrael’s arcas of activily are:
¢ International delivery of small packages (below 31.5 kg);
* Air cargo (above 31.5 kg); and

* Treight forwarding.

10) Locatinn of 1
the business

activities

The activity that is the subject of the merger transaction

O Isconducted in specific geographical areas. The areas are:

Nationwide - The relevant activity for the purpose merger is worldwide,

11}  The share of

the person
filing the
Nuotice of
Mergerin 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 Nofice of Merger and related persons in aclivities that were listed above arer CDs - 20%
(financial), 25% (quamtity): book publishing - 18% (financiaf), 15% {(quantity): movie production - 80% (financial), 60%, (quantity).

Mole also the basis for the gquantitative estimates (market survey, Central Bureau of Stafistics data, estimation).

To the estimation of TNT, its market shares in the areas of activity in Israel in 2014 were as
follows:

* International delivery of small packages - approximately 4%;

¢ Freight forwarding - far below 1%;

*  Aircargo - below 1%.




12y Competitors



12):

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.

To TNT's best knowledge its main competitors are as follows:

* Inthearea of international delivery of small packages (below 31.5 kg):

O

O 0 ¢ O 0

Israel Post (EMS)

urs

DHL

Flying Cargo/FedEx

GCX

Freight forwarders, eg. Kiihne & Nagel - Amex, DHL Global Freight
Forwarding - FC, DB Schenker Logistics - Orian, Panalpina Group - Amit, UTI
Israel.

¢ In the area of freight forwarding:

o]

Q
o
o
o

Kiihne & Nagel - Amex

DHL Global Freight Forwarding - FC
DB Schenker Logistics - Orian
Panalpina Group - Amit

UTI Israel.

¢ Inthe area of air cargo (above 315 kg)

¢

o 0 O ©

O.P.5.1 (International Forwarding) LTD, Authorized Service Contractor for UPS
DHL

Flying Cargo/FedEx

CAL airlines

EL AL

Freight forwarders such as:

o]

Q0 C O 0

Kiihne & Nagel - Amex

DHL Global Freight Forwarding - FC
DB Schenker Logistics - Orian
Panalpina Group - Amit

UTl lsrael.




— CONFIDENTIAL -

Classification of Business and Areas of Activity

) This part shall be completed by a party to horizontal or vertical merger

Definitions e “Parties’ -~ Goods manufactured, marketed, distributed or supplied by the person filing the
Products” Notice of Merger, that are ar that their substitutes or tangential goods are
manufactured, marketed, distributed or supplied by another party to the merger
or a related person.

Goods that are components in the manufacture or marketing of others” goods.

» “Tangential -
Goods”

s “Substitute -
Goods”

Describe the Parties’ Products

The narrow group of goods that are direct and significant substitutes in the eyes
of the consumer, including from a geographical point of view.

13)

{Specify all products tncluded in the definition “Farties’ Products.” The purpose of the itemization requirement is to discern
competitive relationships or supplicr-<ustomer relationships between products that are supplied by the parties to the
merger. In case of doubt concerning a specific activity, the parties may present to the Authority the classification of the
activity according to the Standard Industrial Classification of All Beonomic Activities 1993 (Technical Publication Number
63). 2

Substitute (Horizontal) Goods
s International delivery of
packages (below 31.5 kg)
* FPreight forwarding
»  Air cargo (above 31.5 kg)
ltemize the products that are manufactured, marketed, distributed or supplied by the person
filing the Notice of Merger that are not substitute or vertical and therefore were not listed in
section 13 above:
Not applicable for Israel.

Vertical Goods

small

14)

Scope of Activities in the Relevant Markets (including through arrangements)
This part shall be completed only by someone who is a party to a horizontal or vertical merger in markets in which
the share of the person filing the Notice of Merger, or the combined market share of the parties to the merger, s at
i least 25% of the market in financial or quantitative terms.
Definitions s “The Product = Goods of the sort manufactured, marketed, distributed or supplied by
Market” the person filing the Notice of Merger, including goods that are close,
direct and significant substitutes for such goods,
* “Supply” = Sales of any sort, including sales to wholesalers.
Detail the scope of the sales of the person filing the Notice of Merger and his/her share in each of
the markets for the parties” products listed in section 13 during the two years that preceded the
Notice of Merger (in financial and guantitative terms).
Person Filing the Notice of Merger

International delivery of small

packages (below 31.5 kg)?

Year 2013

Year 2014

Sales Market Share-% Sales Market Share-%
(rounded where (rounded where
appropriate) appropriate)
In the local manufacture {revenues) N/A N/A N/A N/A
In the local manufacture {quantitative) N/A N/A N/A N/A

One may obtain the Standard Industrial Classification of All Economic Activitics 1993 (Technical Publication Number 63) at the
offices of the Central Bureau of Stalistics: 66 Canfe Nusharim Street, Givat Shawl 12 OB, 34525, zip code 91342, felephone 020592222, fux 02-6521340. Tel-
Aviv, 86 l'etach Tikvah Road, Lea Goldberg House, PO 57208, zip code 61571, lekephone 03-5651933, fax 03-5691946, Haifa, 154 Tl Vam Boulevard, OB, 33531, zip code 3134,
el ephene: 04-8032355, ko G4-8632370. Be’er Sheva, 21 Shazar Boutevard, Noarn House, PLOU3, 5842, zip code 8158, kelephune 08-6280226, fax (8-6232004,

3

It should be noted that FedEx does not have readily available data on the shipments of small packages below 31.5 kg. However, i order to
caleulate market share estimates for FedEx, TNT and their competitors below 31.5 kg during the period 2013-2014, Fed Ex commissioned a data sheet
from a third party industry analysis and vendor, Effigy Consulting, to provide FedEx with reliable inputs for consteucting the 31.5 kg small package.

For more information on Effigy Consulting, please refer to the website hitp:/www effigy-consulting.com/.



10

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

a Separate Request for an Exemption

N/A.

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

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 restrictive arrangement is sought.
a. If there are any parties to the restrictive arrangement who are net 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:

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




Declaration

2

Peclaration

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

I the undersigned, who serves in the position of an Authorized Person of the person filing the
Notice of Merger, hereby declare as follows:

1.

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

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

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 information or exhibit (including transmittal letters and any written or oral
understandings).

I 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.

C')O / /1D / /’5 TNT Express N,V,

Date Name of the Company

Hoarten de Vrgocy —— ==

Name and Title of Authorized Signatof'y Company Signature
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e If the merger transaction has horizontal aspects, complete Parts A through G, I, K through M.

. If the merger transaction has vertical aspects, complete Parts A through F, H and 1, K throu gh M.

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.

10ag g SIS

Form 2

! Regulations 3(a)
and 4(a) and (b)

| NOTICE. OF MERGER

Terms appeariﬂg“iﬁ this form shall bear the definitions contained in the Restrictive Trade

© Practices Law, 5748-1988 (hereinafter “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

. ®  Definitions of terms in this form: i Authority]

i i

ii » “Person filing the Notice of Merger” — including person related to him, !

i ‘

b

| s “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. ;

® “Control” - as defined in section 1 of the Law.
i
i o “Firm” ~ including person related to the firm.
i :
* “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) ;

s “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.

R TR

~ 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:

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

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

i

- 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, -

i

1

' Regulations, 5761, p. 658.



General Information Concerning the Person Filing the Notice of Merger

[1)The filing

OThe acquiring party in the merger
person is ®The acquired party in the merger
2)Details Filing Person Telephone Number Additiona] Telephone Number
_ concerning the' | TNT Express NLV, ("TNT") +31{0) 88 3939334
filing person g o 5 Hox House Number | City Zip Code
Taurus Avenue 111 Hoofddorp (The 2132LS
1 Netherlands)
3)Address for | Street/P.O. Box House City Zip Code
delivery of Number
papers Azrieli Center 5 Tel-Aviv 67021
4} Contact persen | Name Position Telephone Number
on behalf of David Osborne, Adv. And/or Ronit Amir Representing TNT as its local counsel | 03-6087724
persen filing Yaniv, Adv. and/or Ron Gutman, Adv. for this merger review.
the m_:li.c_e Fax Number Email Address
: i?:::;y;t or 03-6087724 davido@arnon.co.il ; ronita@arnon.co.il ; rong@arnon.co.il
any ather Street/P.O. Box (if different than above) House Number City Zip Code
person filling | A zrieli Center 5 Tel-Aviv 67021
the role}
5}0therparties | FedEx Corporation ("FedEx")
tothe merger |
trangaction

The Reason for Filing the Notice of Merger

G)The reasons by
virtue of which
the transdction
is a “merger of

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

.

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

of merger”

éompanies” & The acquiring company is acquiring shares worth more than one-quarter of the capital value of the issuer in the
transaction
B More than one-quarter of the voting power in the acquired company is being acquired in the transaction
Bl The right to appeint more than one-quarter of the board of directors in the acquited company is being acquired
in the fransaction
& Theright to participate in more than one-quarter of the acquired company’s profits is being acquired in the
transaction
0 Due to another transaction, the extent of holdings will pass the level established in the Law
. _ L Another reason, specify:
7)The reasons Mark all the reasons set out in section 17(a) of the Law giving rise to the obligation to file a notice of merger.
giving rise to
the.obh_gah.o'n o After the merger, the share of the merging companies, including related persons, will exceed one-half of:
to file a “notice
D The manufacture of an asset or service

D The sale of an asset or service
[:f The purchase of an asset or service
O The marketing of an assct or service

Said asset/service is:

8  Thecombined 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)

O  Oneof 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 -




The Merger Transaction

8) Highlights of
the merger
transaction

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

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, acquiting operations that will complement existing vperations, expanding operations in a particular imarket,

etc ). Also note the means of the acquisition (cash, exchange of shares, combination).

On 7 April 2015, FedEx and TINT announced their conditional agreement on an all-cash public offer
under Dutch law by FedEx for all the issued and outstanding shares in the capital of TNT with the
aim of FedEx acquiring 100% of the TNT shares (“Transaction”). A Merger Protocol containing that
conditional agreement, and attached thereto a conditional draft agreement for the sale and purchase
of the business of TNT was signed on 6 April 2015 ("Agreement”). The total implied equity value of
FedEx's offer is around EUR 4.4 billion. The Transaction is contingent upon satisfaction of the
conditions stated in the Agreement, including all required regulatory consents. The Transaction
relates to the purchase of the worldwide business of TNT. After the Transaction, FedEx Acquisition
B.V., a company established under Dutch law and an indirectly fully-owned subsidiary of FedEx,
will own the shares in TNT.




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

9)  The business
activity

Describe briefly the lines of business that are the subject of the merger transaction.
You should pruvide a summary description of the arcas of activity that are being acquiredfsold in the framework of the merger. Yor example:
manufacture and sales of CDs, book publishing, movie production.

TNT, through a chain of companies, owns a subsidiary in Israel, TNT Express Worldwide (Israel)
Ltd. ("TNT Israel").

TNT lsrael’s areas of activity are:
¢ International delivery of small packages (below 31.5 kg);
*  Air cargo (above 31.5 kg}; and

» Freight forwarding.

10) Locaton of
the buysiness
activities

The activity that is the subject of the merger transaction

O _Isconducted in specific geographical areas. The areas are:

® Nationwide - The relevant activity for the purpose merger is worldwide.

11}  The shaie 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 aclivities that were lisied above ares CDrs — 20%
(financial), 25% (quanlity): book publishing - 18% (financiai), 15% {quantity); mavie preduction - 80% (financial), 60% (quantity).

Nole alse the basis for the gquantitative estimales (market survey, Central Burean of Statistics data, estimation).

To the estimation of TNT, its market shares in the areas of activity in Israel in 2014 were as
follows:

* International delivery of small packages - approximately 4%;

¢ Freight forwarding - far below 1%;

s Aircargo - below 1%.




12}  Competitors



12)

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.

To TN'T's best knowledge its main competitors are as follows:

* Inthearea of international delivery of small packages {below 31.5 kg}:

o}

o0 0 ©C O 0

Israel Post (EMS)

UPs

DHL

Flying Cargo/FedEx

GCX

Freight forwarders, e.g. Kihne & Nagel - Amex, DHL Global Freight
Forwarding - FC, DB Schenker Logistics - Orian, Panalpina Group - Amit, UTI
Israel.

» Inthe area of freight forwarding:

C

O o O 0

Kiihne & Nagel - Amex

DHL Global Freight Forwarding - FC
DB 5Schenker Logistics - Orian
Panalpina Group - Amit

UTI Israel.

* In thearea of air cargo (above 31.5 kg)

(o]

o 0 Q0 0

O.P5.1 (International Forwarding) LTD, Authorized Service Contractor for UPS
DHL

Flying Cargo/FedEx

CAL airlines

EL AL

Freight forwarders such as:

Q

2 C 0 O

Kiihne & Nagel - Amex

DHL Global Freight Forwarding - FC
DB Schenker Logistics - Orian
Panalpina Group - Amit

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

for which an
exemplion is

sought

N/A.
i
This part should be completed only by someone whose merger transaction includes ancillary restraints
3%  Restrictive | 1, Describe in short the restrictive arrangements for which an exemption from obtaining
arrange-ments

approval of a restrictive arrangement is sought.

a. If there are any patties 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:

< 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.




Declaration

9

Declaration

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

I the undersigned, who serves in the position of an Authorized Person of the person filing the
Notice of Merger, hereby declare as follows:

1.

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

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

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 information or exhibit (including transmittal letters and any written or oral
understandings).

I 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 I
know and understand my obligation to provide correct, complete and current information to
the Antitrust Authority.

D0 ’/ /D / //5 TNT Express N.V,

Date Name of the Company

Hoarten de Vreo cf —

Name and Title of Authorized Sig;natorj'y ‘B Company Signature
1
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