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| General Information Concerning the Person Filing the Notice of Merger

®E The acguiring party in the merger
00 The acquired party in the merger

# Filing Person

Margaret Jordan
General Counsel Europe
Mars, Incorporated

1 Dundee Road, Slough

Berkshire SL1 4JX
United Kindom

Telephone Number

+44 1753 514 555

Additiona) Telephone Number

Street/P.O. Box House City Zip Code
Number
Mars, Incorporated, Eim Street McLean, Virginia, USA 22101-3883
6885
“1 Street/P.0. Box House City Zip Code
Number
Rothschild Boulevard Tel-Aviv, Israel 65784
49
Name Position Telephone Number
Advocate Shira Shine-Fried Partner {972) 3 560 3001
] Advocate Joseph Tamir Partner 054-4581628
accountan! 054-6347044
dany other Fax Number Email Address
person filling:
therolé) - - (972) 3 560 3002 shira@shinelaw.com
. joseph@shinelaw.com
1| Street/P.O. Box (if different than above) | House City Zip Code
Number
5y Other partie
. thé-merger. Wm. Wrigley Jr. Company,
410 North Michigan Avenue, Chicago, lllinois, 60611, USA

1 The Reason for Filing the Notice of Merger

issuer in the transaction

transaction

transaction

#  The acquiring company is acq

T WMark all of the reasons by virtue of which the transaction is a “merger of companies” pursuant {0 section 1 of the Law.

o The principle assets of the company are being acquired in the transaction
uiring shares worth more than one-guarter of the capital value of the

B More than one-quarter of the voling power in the acquired company is being acquired in the

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

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

O Due to another transaction, the extent of holdings wilt pass the level established in the Law
Another reason, specify:

Said asset/service is: -

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

jul After the merger, the share of the merging companies, including related persons, will exceed one-half of.
O The manufacture of an asset or service
0O The sale of an asset or service
] The purchase of an asset or service
m| The marketing of an asset or service




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 turmover of at least two of the
merging companies is no less than 10 million NIS}

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

The name of the monopelist is —




: | The Merger Transaction

Summarize the nature of the market 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/minoity holding in an existing company, acquiring operations that wili complement existing operations, expanding

i operations in a particular market, etc.}. Also note the means of the acquisition {cash, exchange of shares, combination).

“.| The Parties

- | Mars, Incorporated

Mars, Incorporated (Hereinafter: "Mars", “the Company"), is a Delaware, family

produces some of the
.| has growing beverage
‘| countries and employs over 48,000 associates worldwide. Some of the Company's

owned private company, which is headquartered in Virginia, USA. The Company
world's leading confectionery, food and petcare products and
and health & nutrition markets. Mars operates in more than 66

most recognizable trademarks include: DOVE®, MILKY WAY®, MEM'S®,
SNICKERS®, MARS®, UNCLE BEN'S®, ROYAL CANIN®, as well as PEDIGREE®
and WISHKAS® petcare products.

The Company's global sales are US$ 22 Billion annually, whereas in lsrael, the

| Company's total turnover in 2007 amounted to approximately € 3 Million, out of which
“.1 €2.2 Million accounted for confectionery, €0.8 Million for petcare and €0.06 Million for

human food.

However, with regards to its Israeli sales, Mars does not have an Israeli or Israeli-
" based subsidiary, or any other commercial representation in Israel. Accordingly, all
| sales of the Company's products in Israel are affected through a sole Israeli

o, | distributor. Thus, Mars does not have Israeli based market presence and is therefore

not regarded as an !sraefi Company, as defined by the Israeli Restrictive Trade

| Practices Law 5748 - 1988 (Hereinafter: “the Law") and Restrictive Trade Practices

Regulations (Registration, Publication and Reporting of Transactions), 5754-2004

o (Hereinafter: “the Regulations").

Furthermore, as described in further detail hereinafter, the Chocolate confectionery
business, in which Mars is operating in Israel, is characterized by fierce competition,

| from both Israeli companies, as well as foreign multi national corporations.
| Accordingly, Mars share of the israeli confectionery business is approximately 2%.
| (see attached chart marked as annex A).

| Wm Wrigley Jr. Company

| Wm Wrigley Jr. Company (Hereinafter: "Wrigley", "the Company") is a US public
| company, which is headquartered in Chicago, lllinois, and whose shares are traded
-1 on the New York and Chicago Stock Exchanges. Wrigley is a leader in confections

" | with a wide range of product offerings including gum, mints, hard and chewy candies

"1 The Company has global sales of EUR 3.9

and lollipops.

Billion / US $ 5.4 Billion in the year 2007

and distributes its well-known brands, such as ORBIT®, JUICY FRUIT®,

| WINTERFRESH®, FREEDENT®, and WRIGLEY'S SPEARMINT®, to more than 180

i | countries.

1 In Israel, Wrigley operates through
| which is located at 26 Zarkin St.,

its fully controlled subsidiary, Wrigley Israel Ltd.,
Rannana. In 2007, The Company's net sales
amounted to approximately €25.0 Million.

According to Wrigley's own assessments, the Company's Israeli net sales in 2007
amounted to €23,371,857, which reflect a sales share of 64.5% of the israeli gum
industry, whereas in the sugar confectionery business, the Company had lsraeli net

“i sales of €1,857,638 in 2007, which reflect a sales share of approximately 7.5% of the
| Sugar confectionery business field. (see attached chart marked as annex B).




T More detailed information on the activities of the parties' can be obtained at:

www.mars.com

7 www.wrigley.com

Merger objectives

The acquisition of Wrigley by Mars will:

e extend the activities of Mars intc gum, a product category not
presently offered by Mars;

« extend the activities of Mars into hard candy products, a category that
is manufactured by Mars on a very small scale only;

» provide opportunities for sales growth in these new product areas,
with their low-calorie content and other health and functional benefits,
such as dental care, Wrigley products meet the concerns of many
health-conscious cCoNsumers;

« reduce the overall impact of seasonality on the business of Mars, as
gum and candy products are not seasonal; and

« provide opportunities for sales growth for the combined product lines,
especially in emerging markets where only one or neither of the
parties presently has an established “route-to-market”.

The transfer of the sugar confectionery business of Mars to the stand-alone
Wrigley entity at closing will:

« enable Mars to focus on its chocolate business; and

« enable Wrigley to continue to focus on gum and to create a sugar
confectionery business with critical mass in a highly fragmented
marketplace.

The parties regard it as fundamental to maintain Wrigley as a separate and
stand-alone subsidiary of Mars. In the experience of Mars, businesses
operate best when they focus on distinct product categories with full
accountability of local management teams for a specific product category.

Since post merger Wrigley will operate as a separate, stand-alone subsidiary
of Mars, any joint activities between Wrigley and Mars will be on arms’ length
terms. The transaction will nevertheless permit the following efficiency gains:

» joint logistics and distribution;

e joint purchasing {e.g. packaging material, display equipment, media
buying);

« economies of scale in manufacturing, due to geographic expansion;
and

e enhanced innovation (coordinated R&D).

Mars expects most of these efficiency gains to occur outside the EEA, in
particuiar in emerging markets and in North America.

1 Finally, the acquisition of Wrigley is an attractive opportunity for Mars because the two
| companies share a common heritage as family-based, entrepreneurial businesses
i with a shared commitment to innovation, quality and best-in-class global brands.




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

T Describe briefly the lines of market 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 CDs, book publishing, movie production.

Engagements and spheres of activity within the Merger transaction

1 The proposed concentration combines the confectionery pusinesses of Mars and
| Wrigley. Mars is active in chocolate and sugar confectionery, not in gum. Wrigley is
o active in gum and sugar confectionery, not in chocolate (apart from some minor
| chocolate activities in Russia and certain other CIS countries).

s ‘ : In terms of market definition, the market for chocolate confectionery
o needs to be distinguished from non-chocolate confectionery (gum and

sugar confectionery), based on the lack of supply-side and demand-

side substitutability between chocolate and non-chocolate products.

Within chocolate, Mars has consistently held the view that different
types of chocolate (i.e. bars, bite size, boxed chocolate, seasonal
chocolate, and other) belong to the same product market. From the
perspective of the consumer, there is a high level of substitutability
between various chocolate product formats. In the view of Mars, the
different types of chocolate represent a continuum of qualities, prices
and characteristics that are all essentially designed to fulfil the basic
consumer needs to satisfy hunger and/or a desire for indulgence.

Wrigley has in previous cases held the view that non-chocolate
confectionery is the relevant product market. In particular, Wrigley
believes that gum cannot be considered a separate product market
given the high degree of substitutability between gum products on the
one hand and sugar confectionery on the other. As noted above, gum
and sugar confectionery products include a wide variety of impulse
products that are consumed not to satisfy a sensation of hunger but
rather for pure enjoyment or (in the case of certain gum and sugar
confectionery products) reasons of oral hygiene, such as plague
reduction or breath freshening.

~ | For the purposes of deciding the present case it can be left open how exactly the
.| product markets should be defined, since competition concerns do not arise under any
| conceivable product market definition:
1. The proposed concentration combines the confectionery businesses of Mars
and Wrigley. Mars is active in chocolate and sugar confectionery, not in gum.
Wrigley is active in gum and sugar confectionery, not in chocolate apart from
some minor chocolate activities in Russia and certain other CIS countries.

BT Thus, and based on the fact that Wrigley is to remain & stand-alone subsidiary, the

- Parties' merger does not present any vertical or horizontal overlapping In Israel,

' . nor any competition concerns for the highly competitive confectionery business, in

which chocolate and gum do not substitute for one another, do not meet the

reasonable inter-changeability test (a reduction in the price of one will not lead to

an increase in the consumption of the other) and are therefore separate and
clearly differentiated within the confectionery business.

- . Although the parties hold certain views about product market definition, solely for the

i purposes of this notification and without prejudice to the views of the parties about

1 product market definition, the parties will provide relevant information on the following
confectionery segments:

. chocolate confectionery,

. sugar confectionery, and

. gum _l




CHOCOLATE

In 2007, Mars achieved the majority of its sales in the chocolate confectionery
segment. Mars' main worldwide chocolate confectionery brands are: MARS®, MILKY
WAY®, BOUNTY®, TWIX®, SNICKERS®, M&M'S®, BALISTO®, MARS DELIGHT®,
| MALTESERS®, GALAXY/DOVE® and CELEBRATIONS®. In Israel, Mars sells only
] the first six brands specified above

1 While Mars sells chocolate products in Israel (approx. 2% share), Wrigley, as
.. 7| mentioned above, does not. Therefore, the parties’ merger does not iead to any
| horizontal overlaps for chocolate in Israel.

STl GUM

.| As mentioned above, Wrigley manufactures and sells some well known gum brands:

2 AIRWAVES®, BIG RED®, BOOMER®, DOUBLEMINT®, EXTRA®, FREEDENT®

.| HUBBA BUBBA® JUCIY FRUIT® ORBIT® TREX® WINTERFRESH® WRIGLEY'S
.| SPEARMINT® and X-CITE®

. Wrigley is the only party to this merger which sells gum products in srael. Therefore,
the parties’ merger does not lead to any horizontal overlaps for gum in Israel.

Since Mars does not operate within the gum business, nor has any plans to do so in
1 the future, and whereas Wrigley is to remain a stand alone entity after the Merger
transaction is completed, this merger will not create competition concerns within the
Israeli gum sales business.

SUGAR CONFECTIONERY

“| Mars sells the following sugar confectionery products on a world-wide basis:

e Hard candy sold under the brand names LOCKETS®, TUNES®, and
AQUADROPS®.

s Soft candy sold under the brand names SKITTLES® and STARBURST®.
In Israel, among the range of sugar confectionery brands of Mars, the only product

sold is SKITTLES®, and therefore sales within this business field are relatively low
{€67,000 in 2007).

Wrigley sells the following sugar confectionery products on a world-wide basis:

o Hard candy: e.g. AIRWAVES®, ALTOIDS®, EXTRA®, ORBIT®, SOLANO®,
and WINTERFRESH®.

+ To a significantly lesser extent, soft candy, e.g. JUICYFRUIT®.

| As part of this merger transaction, Mars will transfer its worldwide sugar confectionery
~.. | business to Wrigley. However, despite the fact that both parties are active in the
.., 1 "Sugar Confectionery” segment, there are numerous other competitors in this specific
- | business segment, as mentioned in appendix B, as well as in the list of competitors
v« | (annex B), both of which are attached as part of this Merger Notice.

i The aclivity that is the subject of the merger transaction

o Is conducted in specific geographical areas. The areas are:
B Nationwide




14] The share'of . .
“the person - .

What is the share of the person filing the Notice of Merger in the overalt sales, in quantity and financial
terms, in each of the activities that is the subject of the merger transaction,

1 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 qua ntitative estimates (market survey, Central Bureau of Statistics data, estimation).

'] Mars

As mentioned earlier on, Mars does not operate within the gum business, nor is it
considered a strong player within the Israeli sugar confectionery business. Even In the
Israeli chocolate business, a business field in which Mars specializes, the Company's
sales revenues reflect a sales share of only approximately 2%, a clear indication of the

1 extent of the competition within that field.

1 Wrigley

“i:| Wrrigley is not active in the Israeli chocolate business, nor in the world wide aspects of
! this specific business field (except for its limited activity in Russia). With regards to its
| sugar confectionery products, the Company sales revenues account for 7.5% of the

israeli sales share of the sugar confectionery industry. Wrigley's share of the Israeli

| gum business is 64.5%.

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

i| of the merging company that are the subject of the merger transaction .

1. Strauss Group

Among the major competitors within this business segment of chocolate and sugar
confectionery is the Strauss Group, an Israeli headquartered public company,
who is listed on the Tel-Aviv Stock Exchange, and whose stocks are traded within
the "25 index”, indicating it to be among the 25 strongest companies in the Israeli
capital business. In the year 2006, the Strauss Group sale revenues totalled at
NIS 5.15 BN. In Israel, The group operates through Strauss Israel, one of Israel's
largest companies whose total turnover in 2006 amounted to NIS 3.09 BN, which
represent a sales share of 11.5 %, making it the second larges corporation in
Israel. According to Wrigley's estimates, Strauss's share of the israeli gum
business is approximately 35.5%.

"} 2 Nestlé

The multinational conglomerate Nestle refers to itself as the world's leading
nutrition, health and wellness company. Nestlé is active in various businesses
including chocolate, sugar confectionery, ice cream, biscuits, beverages (e.g.,
coffee, water), food (e.g., soups, pasta, sauces, frozen meals), dairy, nutrition
(weight management, infant, clinical, and health care), and pet care. In Israe!
Nestle operates through Osem Investments Ltd.

Ferrero

Ferrero is a multinational branded consumer product group which is active in
confectionery worldwide and refers to itself as one of the leading national and
international confectionery companies. Ferrero has production facilities in over 10
countries and about 19,600 employees worldwide. The group's worldwide
revenues were about € 5.6 billion in the business year 2006-2007, i.e. more than
Wrigley's.




4. GCadbury

Cadbury is the world's largest confectionery company. It operates in over 60
countries and has around 50,000 employees worldwide. Its 2007 total worldwide
revenues were approximately £ 5 billion (€ 7.3 biliion).

In May 2008, Cadbury de-merged its Americas Beverages business and the de-
merger resulted in a name change for the continuing chocolate, gum, and

- confectionery business.

71 5. Hershey

Although Hershey's sales are mainly in the US, the Americas, and Asia, the
Hershey Company is one of the leading global confectionery manufacturers. The
US-based confectionery manufacturer describes itself as the largest North
American manufacturer of chocolate and sugar confectionery products. In
addition, Hershey's products include gum, mints, liquid mints, and snacks (e.g.,
cookies, wafers, brownies, snack nuts, granola bars).

16 Kraft Foods

Kraft Foods is an international company whoseé business spans five core sectors:
snacks (e.g., chocolate, biscuits), beverages (e.g., coffee), cheese & dairy,
grocery, and convenience meals. Kraft Foods is active in more than 150 countries
worldwide, with almost 180 manufacturing and processing facilities and around
103,000 employees.




-

| 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

resiraints

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

restrictive arrangement is sought.
(a) Ifthere are any parties to the restrictive arrangement who are not parties to the merger transaction,

provide their names, mailing addresses, websites, detalls of their contact persons and relevant
telephone numbers:

(b) The restraints in the arrangement:

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

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

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

- 3. |f the restrictive arrangement was created in writing, attach all documents establishing the arrangement.
Declaration
Declaration of the person filing the Notice of Marger and obligation to provide correct, completa and
current information:
i the undersigned, who serves in the position of of the persen filing the
- Notice of Merger, hereby declare as follows:
1. | have been authorized to submit all required information to the Antitrust Authority in the framework
of a Notice of Merger.
- 2. No limitation has been imposed on me in providing complete and accurate information as required

in the form of Notice of Merger.

3. All of the information contained in the Notice of Merger is correct, 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. 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 cbligation to provide correct, complete and current information to the Antitrust
Authority.

Name of the
Date Company MARS, INCORPORATED

HAR A SoxdiAn
Name and Title of q.MZ 23 R Company i
Authorized Signatory AR ST, AT SR &Ey Signature \ ”




General Information Concerning the Person Filing the Notice of Merger

o The acquiring party in the merger
® The acquired party in the merger

Ay The filng
: =_-per$o_h_is .

- conceming the
. filingperson .

1 Filing Person Telephone Number Additiona! Telephone Number
Howard Maiovany, Senior Vice

President, Secretary  and | Tel: +1-312-645 4223

General Counsel, Wm. Wrigley | Fax: +1-312-845 3533

" StreetP.O. Box (if different than

Jr. Company Mait: howard. malovany@Wrigley.com
T Street/P.O. Box House Number City Zip Code
. North Michigan Avenue 410 Chicago, lilingis, USA 60611
“3) Address for Street/P.O. Box House Number City Zip Code
delivery of
pjapar’s Rothschiid Boulevard 49 Tel-Aviv, Israel 65784
ontact persoi | Name Position Telephone Number
Advocate Shira Shine-Fried Partner (972) 3 550 3001
Advocate Joseph Tamir Partner 064-4581628
054-6347044
Fax Number Emait Address
(872) 3 560 3002 shira@shinelaw.com
joseph@shinelaw.com

House Number City Zip Code

above)

" Mars Incorporated, 6885 Elm Street, McLean, Virginia 22101-3883, the United States of America

The Reason for Filing the Notice of Merger

Mark all of the reasons by virtue of which the transaction is 2 "merger of companies” pursuant to section 1 of the Law.

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

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

©  More than one-quarer of the voling power in the acquired company is being acquired in the
transaction ‘

@  The right to appeint mere than one-quarter of the board of directors in the acquired company is
being acquired in the transaction

O The right to patticipate in more than one-quarer of the acquired company's prefits is being acquired in the
transaction

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

] Ancther reason, specify:

Mark all the reasons sel out in section 17(a} of the Law giving rise 1o the obligation to file a notice of merger

O After the merger, the share of the merging companies, including related persons, will exceed one-half of.
m] The manufacture of an asset or service
=] The sale of an asset or service
[m] The purchase of an asset or service
o) The marketing of an asset or service

Said asset/service is: -

X 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 Praclices 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 & 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

1) Highlights of T Bummarize the nature of the market process invalved in the merger transaction
‘the merger Provide a general picture of the transaction and its goals (for example, entering into a new aree of operation by acquiring 2
transaction majority/minority holding in an existing company, acquiring operalions that will complernent existing operaiicns, expanding

g Mars, Incorporated

most recognizable trademarks include: DOVE®, MILKY WAY®, M&MS®,
‘1 SNICKERS®, MARS®, UNCLE BEN'S®, ROYAL CAN1N®, as well as PEDIGREE®

| €2.2 Million accounted for confectionery, €0.8 Million for petcare and €0.06 Million for

.| based subsidiary, or any other commercial representation in 'srael. Accordingly, all

not regarded as an Israeli Company, as defined by the Israeli Restrictive Trade

Regulations (Registration, Publication and Reporting of Transactions), 5754-2004
| Furthermore. as described in further detail hereinafter, the Chocolate confectionery
- | Accordingly, Mars share of the Israeli confectionery business is approximately 2%.

| Wm Wrigley Jr. Company

.| company, which is headquartered in Chicago, llinais, and whose shares are traded
- | on the New York and Chicago Stock Exchanges. Wrigley is a leader in confectons

1 and lollipops.

1 The Company has global sales of EUR 3.9 Billion / US $ 5.4 Billion in the year 2007
| and distributes its well-known brands, such as ORBIT®, JUICY FRUT®,
' WINTERFRESH®, ® FREEDENT®, and WRIGLEY'S SPEARMINT®, to more than

1 In Israel, Wrigley operates through its fuily controlled subsidiary, Wrigley Israel Ltd.,
<| which is located at 26 Zarkin St, Rannana. In 2007, The Company's net sales
: amounted to approximately €25.0 Million.

“| According to Wrigley's own assessments, the Company's tsraeli net sales in 2007
-1 amounted to €23,371,857, which reflect a sales share of 684.5% of the Israell gum

| sales of €1,857,638 in 2007, which reflect a sales share of approximately 7.5% of the
) Sugar confectionery business field. (see attached chart marked as annex B).

operationg in a paricular market, etc ). Also note the means of the acquisition (cash, exchange of shares, combination}.

The Parties

Mars, Incorporated (Hereinafter: "Mars", "the Company”), is a Delaware, . family
owned private company, which is headquartered in Virginia, USA. The Company
produces some of the world's leading confectionery, food and petcare products and
has growing beverage and health & nutrition markets. Mars operates in more than 66
countries and employs over 48,000 associates worldwide. Some of the Company's

and WISHKAS® petcare products.

The Company's global sales are US$ 22 Billion énnual!y‘ whereas in Israel, the
Company's total turnover in 2007 amounted to approximately € 3 Million, out of which

human food.
However, with regards to its Israeli sales, Mars does not have an Israeli or Israeli-

sales of the Company's products in Israel are affected through a sole lsraeli
distributor. Thus, Mars does not have Israeli based market presence and is therefore

Practices Law 5748 - 1988 (Mereinafter: "the Law") and Restrictive Trade Practices
(Hereinafter: "the Regulations").

| business, in which Mars is operating in Israel, is characterized by fierce competiton,
from both Israeli companies, as well as foreign multi national cerporations.

(see attached chart marked as annex A).

Wm Wrigley Jr. Company (Hereinafter: "Wrigley", "the Company") is a US public

| with a wide range of product offerings including gum, mints, hard and chewy candies

1 180 countries.

industry, whereas in the sugar confectionery business, the Company had lsraeli net




More detailed information on the activities of the parties can be obtained at.

WWW.Mars.com
www. wrigigy.com

Merger objectives

The acquisition of Wrigley by Mars will:

» extend the activities of Mars intc gum, a product category not
presently offered by Mars;

» extend the activities of Mars into hard candy products, a category that
is manufactured by Mars on a very small scale only;

» provide opportunities for sales growth in these new product areas;
with their low-calorie content and other health and functional benefits,
such as dental care, Wrigley products meet the concerns of many
health-conscious consumers, '

» reduce the overall impact of seasonéi%ty on the business of Mars, as
gum and candy products are not seasonal, and

e provide opportunities for sales growth for the combined product lines,
especially in emerging markets where only one or neither of the
parties presently has an established “route-to-market”,

The transfer of the sugar confecticnery business of Mars to the stand-alene
Wrigley entity at closing will:

s enable Mars to focus on its chocolate business; and

« enable Wrigley to continue to focus on gum and to create a sugar
confectionery business with critical mass in a highly fragmented
marketplace.

The parties regard it as fundamental to maintain Wrigley as a separate and
stand-alone subsidiary of Mars. In the experience of Mars, businesses
operate best when they focus on distinct product categories with full
accountability of local management teams for a specific product category.

Since post merger Wrigley will operate as a separate, stand-alone subsidiary
of Mars, any joint activities between Wrigley and Mars will be on arms’ length
terms. The transaction will nevertheless permit the following efficiency gains:

» joint logistics and distribution;,

+ joint purchasing (e.g. packaging material, display equipment, media
buying);

* economies of scale in manufacturing, due to geographic expansion;
and

« enhanced innovation (coordinated R&D).

Mars expects most of these efficiency gains to occur outside the EEA in
particular in emerging markets and in North America.

Finally, the acquisition of Wrigley is an attractive opportunity for Mars because
the two companies share a common heritage as family-based, entrepreneurial
businesses with a shared commitment to innovation, quality and best-in-class
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Market and Areas of Activity that are the Subject of the Merger Transaction

§The-market - - | Describe briefly the lines of market that are the subject of the merger transaction.
. ‘activity You should provide & summary description of the areas of activity that are being acquired/sold in the framework of the
’ merger. For exarmple: manufacture and sales of CDs, book publishing, movie production.

| Engagements and spheres of activity within the Merger transaction

The proposed concentration combines the confectionery businesses
of Mars and Wrigley. Mars is active in chocolate and sugar
confectionery, not in gum. Wrigley is active in gum and sugar
confectionery, not in chocolate {(apart from some minor chocolate
activities in Russia and certain other CIS countries).

In terms of market definition, the market for chocolate confectionery
needs to be distinguished from non-chocolate confectionery {gum and
sugar confectionery), based on the lack of supply-side and demand-
side substitutability between chocolate and non-chocolate products.

Within chocolate, Mars has consistently held the view that different
types of chocolate (i.e. bars, bite size, boxed chocolate, seascnal
chocolate, and other) belong to the same product market. From the
perspective of the consumer, there is a high level of substitutability
between various chocolate product formats. In the view of Mars, the
different types of chocolate represent a continuum of qualities, prices
and characteristics that are all essentially designed to fulfil the basic
consumer needs to satisfy hunger and/or a desire for indulgence.

Wrigley has in previous cases held the view that non-chaocolate
confectionery is the relevant product market. In particutar, Wrigley
believes that gum cannot be considered a separate product market
given the high degree of substitutability between gum products on the

_one hand and sugar confectionery on the other. As noted above, gum
and sugar confectionery products include a wide variety of impulse
products that are consumed not to satisfy a sensation of hunger but
rather for pure enjoyment or (in the case of certain gum and sugar
confectionery products) reasons of cral hygiene, such as plaque
reduction or breath freshening.

For the purposes of deciding the present case it can be left open how exactly the
product. markets should be defined, since competition concerns do not arise under any
.| conceivable product market definition:

1. The proposed concentration combines the confectionery businesses of Mars
and Wrigley. Mars is active in chocolate and sugar confectionery, not in gum.
Wrigley is active in gum and sugar confectionery, not in chocolate apart from
some minor chocolate activities in Russia and certain other CIS countries.

Thus, and based on the fact that Wrigley is to remain a stand-alone
subsidiary, the Parties' merger does not present any vertical of horizontal
overlapping In Israel, nor any competition concerns for the highly competitive
confectionery business, in which chocolate and gum do not substitute for one
another, do not meet the reasonable inter-changeability test (a reduction in the
G price of one will not lead to an increase in the consumption of the cther) and
T are therefore separate and clearly differentiated within the confectionery




business.

Although the parties hold certain views about product market definition, solely for the
ourpeses of this notification and without prejudice to the views of the parties about
product market definition, the parties will provide refevant information on the following
confectionery segments!

. chocolate confectionery,
. sugar confectionery, and
. gum.

CHOCOLATE

In 2007, Mars achieved the majority of its sales in the chocolate confectionery
| segment. Mars' main worldwide chocolate confectionery brands are: MARS®, MILKYY
- | WAY®, BOUNTY®, TWIX®, SNICKERS®, M&M'S®, BALISTO®, MARS DELIGHT®,
| MALTESERS®, GALAXY/DOVE® and CELEBRATIONS®. In Israel, Mars sells only

| the first six brands specified above.

While Mars sells chocolate products in Israel {(approx. 2% share), Wrigley, as
mentioned above, does not. Therefore, the parties’ merger does not lead to any
| harizontat overtaps for chocolate in Israel.

GumMm

As mentioned above, Wrigley manufactures and sells some well-known gum brands:
AIRWAVES®, BIG RED®, BOOMER®, DOUBLEMINT®, EXTRA®, FREEDENT®
HUBBA BUBBA® JUCIY FRUIT® ORBIT® TREX® WINTERFRESH® WRIGLEY'S
SPEARMINT® and X-CITE®

t- | Wrigley is the only party to this merger which sells gum products in tsrael. Therefore,
1 the parties' merger does not lead to any horizontal overlaps for gum in lsrael.

Since Mars does not operate within the gum business, nor has any plans o do so in

.. | the future, and whereas Wrigley is to remain a stand alone entity after the Merger

* | transaction is completed, this merger will not create competition concerns within the
-4 Israeli gum sales business.

| SUGAR CONFECTIONERY

| Mars sells the following sugar confectionery products on a world-wide basis:

e Hard candy sold under the brand names LOCKETS®, TUNES®, and
AQUADROPS®.

« Soft candy sold under the brand names SKITTLES® and STARBURST®.

In Israel, among the range of sugar confectionery brands of Mars, the only product
.| sold is SKITTLES®, and therefore sales within this business field are relatively low (€
7 67,000 in 2007). '

Wrigley sells the following sugar confectionery products on a world-wide basis:

+ Hard candy: e.g. AIRWAVES®, ALTOIDS®, EXTRA®, ORBIT®, SOLANO®,
and WINTERFRESH®.

e To a significantly lesser extent, soft candy: e.g. JUICYFRUIT®.




| "Sugar Confectionery” segment, there are numerous other competitors in this specific

As part of this merger transaction, Mars will transfer its worldwide sugar confectionery
business to Wrigley. However, despite the fact that both parties are active in the

business segment, as mentioned in appendix B, as well as in the list of competitors
(annex B), both of which are attached as part of this Merger Notice.

%] Location of

L ;aneihe .

“agtivities:that

) . The activity that is the subject of the merger transaction
ftie market
activitios: o Is conducted in specific geographical areas. The areas are:
: ® Nationwide
1t)-The share of What is the share of the persan fiing the Notice of Merger in the overall sales, In quantity and financial

- the'person | terms, in each of the activities that is the subject of the merger transaction.

filing the Far example: The shares of the perscn filing the Notice of Merger 2nd related persans in activities that were isted sbove
‘Notice of - are: CDs — 20% (financial), 25% (gquantity), book publishing — 18% (financial), 15% (quantity}; movie preduction - 80%

M,e‘fg'er.in the (financial}, 60% (qqantity). ) . _
'6..""5“ : Note alsc the basis for the quantitative estimates (market survey, Central Bureau of Statistics data, estimation).

Mars

'| As mentioned eartier on, Mars does not operate within the gum business, nor is it

considered a strong player within the Israeli sugar confectionery business. Eveninthe

| Israeli chocoiate business, a business field in which Mars specializes, the Company's

sales revenues reflect a sales share of only approximately 2%, a clear indication of the
extent of the competition within that field.

Wrigley

Wrigley is not active in the Israeli chocolate business, nor in the world wide aspects of
this specific business field (except for its limited activity in Russia). With regards to its
sugar confectionery products, the Company sales revenues account for 7.5% of the
Israeli sales share of the sugar confectionery industry. Wrigley's share of the Israei
gum business is 64.5%.

2) Competitors

List the names of the principal competiters 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

1. Strauss Group

Among the major competitors within this business segment of chocolate and sugar
confectionery is the Strauss Group, an Israeli headquartered public company,
who is listed on the Tel-Aviv Stock Exchange, and whose stocks are traded within
the "25 index", indicating it to be among the 25 strongest companies in the lsrael
capital business. In the year 2006, the Strauss Group sale revenues totalled at
NIS 5.15 BN. in Israel, The group operates through Strauss Israel, one of Israel's
largest companies whose total turnover in 2006 amounted to NIS 3.09 BN, which
represent a sales share of 11.5 %, making it the second larges corporation in
Israel According to Wrigley's estimates, Strauss's share of the Israeli gum
business is approximately 35.5%.




ANNEX

and in which a decisicn was given on the date (hereinafter "the prior notice of
merger”).
13 On the date , the Company entered intc a merger agreement with

| B) The foliowing documents are attached to this deciaration;

4| Signatures of the Managers

.1 Date Name Signature

Regulation 4()

Declaration Accompanying Notice of Merger by Way of Cross-Reference

We, the undersigned, authorized managers of the Company {hereinattel "the

Company”), which seeks to merge with . hereby declare in

writing as follows:

1} In an enforceable contract dated , the Company entered intc a merger transaction
with

2} On the date . the Company filed a detailed Notice of Merger conceming

ownership of and rights in the company and entities that contro! it and that are controlied by it, the areas of
its market and their market shares - in merger file

which was considered by the Antitrust Authority '

{hereinafter “the new merger™).

4) Mark with a v and complete as necessary:

o The prior notice of merger, including alt of the information it contains, is correct, current and
accurately reflects the status of the Company also as of today.

o The details found in sections of the prior netice 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, ingluding all of its sections, except
for sections to which he has referred above.

5) 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 thatwas
provided in the prior notice of merger only if it is correct as of the time of the review of this Noiice of
Merger.

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 zudited financial statements of entities
through which it operates in Israel, instead of filing its financiai 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.

Date Name Signature




b N
Cadbury

Cadbury is the world's largest confectionery company.. It operates in overl60
countries and has around 50,000 employees worldwide. Its 2007 total worldwide
revenues were approximately £ 5 billion (€ 7.3 billion).

In May 2008, Cadbury de-merged its Americas Beverages business and the de-
merger resuited in a name change for the continuing chocolate, gum, and
confectionery business.

in recent years, Cadbury has significantly expanded its presence in the worldwide
gum business. In 2000, it acquired Kraft Foods' chewing gum and candy business
in France. In 2002, Cadbury continued its acguisition program with Turish
supplier Kent, and Danish supplier Dandy (V6 and Stimorol}. In the first half of
2003, it completed its US$4.2 billion acquisition of Adams (Chiclets, Trident elc)
from Pfizer. In particular with Trident in the UK, Cadbury has been successful in
estabiishing itsef as a major gum supplier within one year from entry into the
market place. in the year 2007, Cadbury continued its series of acquisitions with
the purchase of Intergum, the leading gum manufacturer in Turkey, which is also
active in Israel reporting a ca. 1.5% sales share in gum.

Hershey

Although Hershey's sales are mainly in the US, the Americas, and Asia, the
Hershey Company is one of the leading global confectionery manufacturers. The
US-based confectionery manufacturer describes itself as the largest North
American manufacturer of chocolate and sugar confectionery products. In
addition, Hershey’s products include gum, mints, liquid mints, and snacks (eg.,
cookies, wafers, brownies, snack nuts, granola bars),

There have been recent rumours about Hershey buying Cadbury or teaming up
with either Nestié or Kraft to acquire Cadbury together. There were other rumours
about Hershey being acquired by Cadbury or Nestie.

Hershey has over 13,000 employees worldwide and generated a turnover of US$
4.9 billion (€ 3.6 billion) in 2007.




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 somecne whose merger transaction includes anciliary
restraints

33) Restrictive’
arrange-
mentafor
which-ai
exgmplion s
sought

1 Describe in short the restriclive arrangements for which an exemption from cbtaining approval of a
restrictive arrangement is sought.
{a) !fthere are any parties fo the restrictive arrangement wha are not parties to the merger transacion,
pravide their names, mailing addresses, websites, details of their contact persons and relevant
telephone numbess:

(b) The restraints in the arangement;

ic) The goodsfservices o which the arrangement relates:

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

2. Describe the nalure of the arrangemants and the need for them:

3. If the restriclive arrangement was created in writing, attach all documents establishing the arrangement,

Declaration

34) Declaration

Declaration of the person filing the Notice of Merger and ahligation to providae corect, complote and
current informatiom:

| the undersigned, who setves in the position of Sentor Vice President, Secrefary and General Counsel of the
person filing the Notice of Merger, hereby deciare as follows:

1. | have heen authorized to submit all required information to the Antitrust Autherity In the framework
of a Notice of Merger.

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

3. Afl of the information contained in the Nolice of Merger Is correct, complete and current, including
the contents of Part N, above.

4. The documents annexed to \he Notice of Merger are correcl and compiete and do not lack any
material Information or exhibit {including transmittal letters and any writlen of oral understandings).

5. | know thal the General Director will use the information centained in the Notice and in Its exhibits
in deckdling whether to approve the merger thal is the subject of the Notice and ! know and
understand my obligation o provide corect, complete and current information to the Antitrust
Authority. :

Name of the

Date June 28, 2008 Company W Wrigley Jr. Company

Howard Malovany,

Senlor Vice President,
Name and Tille of Secretary and General Company
Authorized Signatory Counsei Sigriature




