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I:l The acquiring party in the merger
The acquired party in the merger

« Filing Person Telephone Number Additional Telephone
: Number
TOGNUM AG +49 7541 9091 --
("TOGNUM")
] Street/P.O. Box House Number  City Zip Code
Maybachplatz 1 Friedrichshafen 88045
- Street/P.Q. Box House Number  City Zip Code
Rothschild 41-45 Tel-Aviv 61024
= Boulevard
Name Position Telephone Number
‘_ Hagai Doron Partner, 03 5670604
S Horowitz & Co.
; Fax numbgr Email address
. 03 5660974 haqaid@s-horowitz.co.il
Street/P.O. Box House Number  City Zip Code
Rothschild 41-45 Tel-Aviv 61624
.= Boulevard

1. Daimler AG (''Daimler").




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

: |___| The principle assets of the company are being acquired in the transaction

& The acquiring company is acquiring shares worth more than one-guarter of the
capital value of the issuet in the transaction

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

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

: E The right to participate in more than one-quarter of the acquired company’s profits
I:l the Law

Anather reason, specify:

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

D After the merger, the share of the merging companies, including related persons,
will exceed cne-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
[[] The marketing of an asset or service

Said asset/service is;

E 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 tumnover of at least two of the merging companies is no
less than 10 million NIS)

D One of the merging companies (or a person controlling or controiled byit)yis a
monopolist as defined in the Restrictive Trade Practices Law

The name of the monopolist is:




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,

particular market, elc.). Also note the means of the acquisition (cash, exchange of shares,
combination).

Tognum is the acquired party. Kindy refer to Daimler's merger notice.




Describe briefiy 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.

- Tognum's prime activity is the development, manufacturing and
distribution of mid-sized and large high-speed diesel engines for off-
it highway applications such as marine, industrial, power generation and
defence applications. In addition, Tognum'’s business activities concern
related components for off-highway applications such as propulsion
|| systems, injection systems, fuel cells and electronic monitoring and
©. control systems. Tognum also produces drive shafts for motor vehicles.

. In Israel, Tognum is active in the sales and service of diesel engines for

i marine, power generation, defense and industrial application. Most of
. the commercial diesel engiens in use are imported into Israel by
internationa] OEMs. MTU Detroit Diesel Ltd. (MTU DD Israel) acts as
a distributor for Tognum. Direct sales from the subsidiary MTU Detroit
t: Diesel Ltd. (MTU DD Israel) of commercial diesel engines in Israel are
|| exceptions, the activities are limited to parts and services activities
11 mainly for commercial engines.

: ‘é&? For military business MTU DD Israel coordinates the promotion of
sales and is the point of contact for government business. The
.. government business consists mainly out of military engines for marine
and land system applications.

= The activity that is the subject of the merger transaction

D Is conducted in specific geographical areas.

The areas are:

]  Nationwide

What is the share of the person filing the Notice of Merger in the overall sales, in
.=0 quantity and financial terms, in each of the activities that is the subject of the merger

i 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),

Statistics data, estimation),




éﬁ FMS channel, and another 2 marine propulsion engines series 2000
. directly into Israel. Total engine sales (according to IESG - International
- Engine Statistics Group, power range above 150 kW) in Israel during

2007 was 76 Engines. The Isracli market share for Tognum on the

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.

. Tognum's main competitors on the overall market for diesel engines as
- well as generally for all the segments for off-highway applications
: include inter alia big interntional players like Caterpillar, Cummins,
John Deere, Wirtsila, Deutz, Volvo Pentaund and MAN.

§ Tognum'’s largest competitors on the market for Off-Highway
applications in Israel are: Caterpillar (50%), Deutz, Cummins, and Far
East competitors share the rest.
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33) Restrictive
arrangemenits
for which an
exemption is
sought

220 -

1. Describe in short the restrictive arrangements for which an exemption from
obtaining approval of a restrictive arrangement is sought.

(@) 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:

(€)  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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34} Declarat:on .

- Declaration of the person filing the Notice of Merger and obligation to provide corract,
. complete and 'Eqrrent information:

We the unidersigned, who serva in the position of Executive Vice President and General
.7 Counsel of the person filing the Notice of Merger, hereby declare as follows:

- 1. We have been authorized to submit all required information to the Antitryst Authority in
: the framework of a Notice of Merger.

T2, Nolimitation has been imposed on us-in providing complete and accurate information as
required in the form of Notice of Merger,

To the best of our knowledge all of the information. contained in the Notice of Merger is
correct, complete and current, including the contents of Part N, above,

To the best of gur knowtedge the documents annexed to the Notice of Merger are correct.
and cemplete and do not lack any material information or exhibit (including transmittal
letters and any written or oral understandings).

We know that the General Director will use the information contained in the Notice and in
its. exhibits in.deciding whether to approve the rherger that is the subject of the Notice and
we know and understand our obligation to provide correct, complete and current
information to the Antitrust Authority.

-

s Date; 251 June, 2008 Namae of the Tognum AG.
company

Name and’ Company
| Title of . Signature

¢ Authorised ) Rainer

. Signatory Breidenbach/ :

Member of the . .
Board Management
:Georg Golwein/

- General Counsd

LIS 2S6H/925080/



& The acquiring party in the merger
D The acquired pary in the merger

Filing Person Telephone Number Additional Telephone

Number
DAIMLER AG +49 711 170 --
("DAIMLER")
Street/P.O. Box House Number  City Zip Code
- - Stuttgart, 70546
Germany
Street/P.O. Box House Number  GCity Zip Code
Rothschild 41-45 Tel-Aviv 61024
Boulevard
Name Position Telephone Number
Hagai Doron Partner, 03 5670604
S Horowitz & Co.
Fax number Email address
- 03 5660974 ~ hagaid@s-horowitz.co.il
. Street/P.O. Box House Number  City Zip Cade
Rothschild 41-45 Tel-Aviv 61024
Boulevard

1. Tognum AG ("Tognum'').




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

]

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

X

The acquiring company s 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 one-quarter of the board of directors in the acquired
company s 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

O 0OX O K

Another reason, specify;

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

D After the merger, the share of the merging companies, including related persons,
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:

m 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 tumover of at least two of the merging companies is no
less than 10 miltion NIS)

|:| One of the merging companies (or a person controlling or controlied by it) Is a
monopolist as defined in the Restrictive Trade Practices Law

The name of the monopolist is:
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Summarize the nature of the business process involved in the merger fransaction

Provide a 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 operatiors, expanding operations in a

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

In 2006 Daimler (then DaimlerChrysler AG) sold its Off-Highway

. business (under the name MTU-F) to EQT. This merger was approved in

Israel too — see Merg case no. 6302 approved on January 19" 2006.

Now, Daimler is partly acquiring back this business by becoming a
sharcholder in Tognum (as this Off-Highway business is called today).

Daimler is intending to purchase approx. 22.26% in Tognum from EQT
(an SPA has been signed), and is currently intending to increase the
holding in Tognum to 25% + 1 share, by a direct purchase of shares from
the stock exchange as well as over the counter.

. The purchase of the shares in Tognum by Daimler was already approved

in Germany and in South Korea and the increase of the helding of more
than 25% is subject to notifications in Austria and Germany. In Germany
the increase of the holding to more than 25% has also already been

- approved.




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 pubiishing, movie production.

Tognum's prime activity is the development, manufacturing and
distribution of mid-sized and large high-speed diesel engines for off-
highway applications such as marine, industrial, power generation and
defence applications. In addition, Tognum’s business activities concern
related components for off-highway applications such as propulsion
systems, injection systems, fuel cells and electronic monitoring and
control systems. Tognum also produces drive shafts for motor vehicles.

In Israel, to the best of Daimler's knowledge, Tognum is active in the
sale and service of diesel engines for marine, power generation and
industrial.

The activity that is the subject of the merger transaetion

D Is conducted in specific geographical areas.

The areas are:

):4 Nationwide

© What is the share of the person filing the Notice of Merger in the overall sales, in

quantity and financial terms, in each of the activities that is the subject of the merger
transaction.

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 estimales (market survey, Central Bureau of
Statistics data, estimation).

Daimler itself is not active in Tognum's areas of activities following the
sale of this business to EQT in 2006. Daimler only continues to supply
. diesel engines to Tognum, to a very limited scope (approx. 25,000 units
in 2007), and consequently its market share is minimal (less than 1% in
all possible definitions). In any case. Daimler does not supply any
engines in Israel, either to Tognum or to any third party.

List the names of the principal cormpetitors 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.

Daimler is not active in the Off-Highway business, but for the sale of
diesel engines to Tognum, to a very limited scope, as detailed above.
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33) Restrictive
arrangements
for which an
exemption is
sought
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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 restrictiv
merger transaction, provide their names, m
contact persons and relevant telephone numbers:

e arrangement who are not parties to the
ailing addresses, websites, details of their

(b)  The restraints in the arrangement:

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

{d) The term of the arrangement (incfuding 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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Declaration of the person filing the Notice of Merger and obli

gation to provide correct,
complete and current information: '

We the undersigned, who serve in the position of legal counsels of the person filing the Notice
. of Merger, hereby declare as follows:

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

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

Al 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 th
lack any material information
understandings),

e Notice of Merger are correct and complete and do not
or exhibit {including transmittal letters and any written or oral

We know that the General Ditector 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
we know and understand our obligation ta provide correct, complete and current
information to the Antitrust Authority.

Date: 18 June 2008 g;g*:azi the Daimler AG.

Company

Signature // / /

Dr. Klaus Benner




-

i

. We, the undersigned, authorized managers of the Company
- Company”), which seeks to merge with

- follows:
i 1. In an enforceable contract dated [1, the Company entered into a merger
transaction with [].

2. On the date [], the Company filed a detailed Notice of Merger concerning
ownership of and rights in the company and entities that control it and that are
controlled by it, the areas of its business and their market shares — in merger file
[...] which was considered by the Antitrust Authority and in which a decision was
given on the date [...] (hereinafter “the prior notice of merger’).

3. On the date [, the Company entered into a merger agreement with
[COMPLETE] (hereinafter “the new merger”).

4,

-21-

(hereinafter “the
, hereby declare in writing as

Mark and complete as necessary:

D The prior notice of merger, including all of the information it contains, is

correct, current and accurately reflects the status of the Company also as
of today.

D The details found in sections [...] of the prior notice of merger to which we
have referred in this Notice of Merger are correct, current and accurately
refiect the condition of the Company also as of today

PLEASE NOTE!

The person filing the Notice of Merger must complete this form, including
all of its sections, except for sections to which he has referred above

We know that the Antitrust Commissioner relies on this declaration for purposes
of his review and determination with respect to the new merger and that our
obligation it is to refer to information that was provided in the prior notice of
merger only if it is correct as of the time of the review of this Notice of Merger.

The following documents are attached to this declaration:
- The merger agreement and its appendices

- Audited financial statements for the last two fiscal years of the person filing
the Notice of Merger. A foreign company that files a Notice of Merger may

attach audited financial statements of entities through which it operates in
Israel, instead of fiting its financial statements,

- Prospectuses filed by the person filing the Notice of Merger during the last
five fiscal years.

- Other documents relevant to considering the competitive effects of the
merger.

Name: Signature:

Name: Signature:




