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NOTICE OF MERGER - - o N Regulations 3(a)

and 4{a) and (b)

Terms appearing in this form shall bear the definitions contained in the Restrictive Trade
Practices Law, 5748-1988 (hereinafter “the Law” or the "Restrictive Trade Practices Law") | [Seal of
and in the Restrictive Trade Practices Regulations (General Instructions and Definitions), 5761- | the

2001 (hereinafter — the ‘Regulations™), unless defined otherwise. Antitrust

Authority]
® Definitions of terms in this form:

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

¢ “Person related to person filing the Notice of Merger” — Person who conirols the
persan filing the notice of merger, entity controlled by the person filling the Notice of
Merger and every entity controlled by any of them.

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

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

s “A merger with horizontal aspects” - a merger of firms that manufacture, market,
distribute or supply substitute goods as defined in the Regulations (hereinafter also —
horizontal merger)

e “A merger with vertical aspects” — a merger of firms that operate on different levels of
the chain of the manufacture, marketing and sale of goods (hereinafter also — vertical
merger)

¢ “Conglomerate merger” — a merger that does not have a horizontal or vertical aspect.

» Section headings in this form are for convenience only and shall not be used in the
interpretation of this form.

INSTRUCTIONS FOR COMPLETION
WHAT IS REQUIRED TC COMPLETE THE FORM?

This notice of merger form contains different requests for information depending on the type of merger for
which the notice is being filed:

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

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

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

. 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.

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

If the information required does not fit the space provided in the form, attach response pages that refer
clearly to the carresponding parts and sections.
A company that conducts business bath in Israel and abroad is referred to section 18 of the Law.

! Regulations, 5761, p. 658.



A General Information Concerning the Person Filing the Notice of Merger
1) The filing E  The acquiring party in the merger
person is O The acquired party in the merger
2) Details Filing Person Telephone Number Additional Telephone Number
concerning the
filing person | Coty Inc. ("Coty")* +1-212-479-4338
Green  Acquisition  Sub  Inc.
("Merger Sub")
Street/P.O. Box House Number City Zip Code
Fifth Avenue 350 New York, US.A. | NY 1011
3) Address for Street/P.O. Box House Number City Zip Code
delivery of Daniel Frisch St. 3 Tel-Aviv 64731
papers
4) Contact person | Name Position Telephone Number
on behalf of
person filing Ms. Tal Eyal-Boger, Adv. Lawyers +972-3-6944141
:gggr‘:g;e Mr. Ziv Schwartz, Adv.
accountantor | Ms. Tslil Bar Bainvol, Adv.
any other
person filling Fischer Behar Chen Well Orion &
the role) Co.
Fax Mumber Email Address
+972-3-6941351 teyal@fbclawyers.com
zschwartz@fbelawyers.com
thainvoli@fbelawyers.com
Street/P.O. Box (if different than above) | House Number City Zip Code
Daniel Frisch St. 3 Tel-Aviv 64731
§)} Other parties
to the merger | The Procter and Gamble Company ("P&G")
transaction Galleria Co (US) ("Green NewCo")

The Reason for Filing the Notice

of Merger

6) The reasons by
virtue of which

a “merger of
companies”

the transaction.is

B The principle assets of the company are being acquired in the transaction
15}
transaction
B
B
in the transaction
=]
transaction
ul
O  Ancther reason, specify:

Mark all of the reasons by virtue of which the transaction is a "merger of companies” pursuant 10 section 1 of the Law,

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

More than one-quarter of the voting power in the acquired company is being acquired in the fransaction
The right to appoint more than one-quarter of the board of directors in the acquired company is being acquired

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

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

7) The reasons
giving rise to the
obligation to file
“notice of
merger”

a a

Said asset/service is —

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

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
] The sale of an asset or service

[} The purchase of an asset or service

1 The marketing of an asset or service

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 MIS and the sales turnover of at least twa of the merging companies is no less than 10
million NIS)

One of the merging companies (or a persan controlling or conirolled by it) is a monopofist as defined in the
Restrictive Trade Practices Law

The name of the monopolist is —

* Coty is currently majority owned by JAB Cosmectics B.V. {"JAB Cosmeties"), a company of the JAB Group ("JAB™).




©

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 geals (for example, entering infe a new area of operation by acquiring a
majority/minority helding in an existing company, acquiring operations that will complement existing operations, expanding
cperations in a particular market, etc.). Alsa note the means of the acquisition {cash, exchange of shares, combination).

The proposed transaction concerns the acquisition of a significant part of the global hair care,
colour cosmetics and fragrance businesses of P&G® (the "Target Businesses" or the
"Target"} by Coty (the "Proposed Transaction"). According to the transaction agreement,
dated 9 July, 2015 (the "Tramsaction Agreement"), the Proposed Transaction will,

i ultimately, be affected by merging a Coty subsidiary, the Merger Sub, with and into a newly

formed company, Green NewCo, which will hold the Target Businesses (the "Parties").”

Green NewCo will be formed by P&G and will then be allocated to P&G’s sharcholders.
P&G’s shareholders will then merge Green NewCo with Merger Sub, so that the shareholders
of Green NewCo will be offered in total around 52% of the shares of Coty on a pro forma
fully-diluted basis. Based on the current shareholding structure of P&G, none of its
shareholders, who shall become Green NewCo sharcholders as aforesaid, is expected to hold
more than 5% of the shares of Coty. JAB Cosmetics is expected to retain approximately 35%
of Coty’s shares.

The Proposed Transaction was valued at USD 12.5 billion at the time the offer was made.

D

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 previde a summary description of the areas of activity that are being acquired/sold in the framewark of the
merger. For example: manufacture and sales of CDs, bosk publishing, movie praduction

To the best of Coty’s knowledge, the Target Businesses undertake in Israel in the following
activities:
1. Fragrances;

| 2. Hair care, coloring and styling;

10} Location of The activity that is the subject of the merger transaction
the business
activities o Is conducted in specific geographical areas. The areas are:
o Mationwide
B Worldwide
11) The share of What is the share of the person filing 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 For example: The shares of the person filing the Notice of Merger and related persons in activities that were listed above
Notice of are: Chs — 20% (financial), 25% (quantity); book publishing — 18% (financial), 15% (quantity), movie production — 80%
Merger in the (financial), 60% (qgantity) o . o o
overall Note also the basis for the quantitative estimates (market survey, Central Bureau of Statistics data, estimation).
activities that
are the Coty's estimated shares, In Israel, in the activities in which the Target Businesses operates in
subject of the Israel:
merger :
transaction

2014:
1. Fragrances: 10.30% (financial);®
2. Hair care, coloring and styling - (%.

2

013:

. Fragrances: 10.70% (financial);
2. Hair care, coloring and styling - 0%.

* Please note that the Target Businesses will not include all of P&G's fragrance brands (e.g. Christing Aguilera)
* The Target Businesses are also referred to as Galleria Business by the Parties, ¢.g. in para. 1.05 of the Transaction Agreement. Green NewCo is
also referred to as SplitCo by the Parties, e g. in the Transaction Agreement.
* For the avowdance of doubt, references in this notice to businesses, aclivities, products and arcas of activities of the Parties do not constitute
consent to a market definition.
¢ Although Coty and the Target Businesses believe that there are good arguments in support of an all fragrance market definition on a cautious
basis they also provide data with respect to the separate segments for mass and prestige products: Prestige male [ragrances: 12.40% (2014),
12.80% {2013) (financial). Prestige female fragrances: 12.00% (2014), 12 20% (2013) (financial), Mass male fragrances: 0% (2014), 0% (2013)




Please note that Coty is currently not active in the hair care, coloring and styling business
(worldwide). Tn addition, the Target Businesses are not present in the color cosmetics business
in Israel.

Please also note that the only subsidiary of JAB active in the segments of color cosmetics
and/or fragrances is Coty. Other than the aforementioned undertakings and businesses, neither
Coty, nor its controlling entities, hold individually or collectively 10% or more of the voting
rights, issued share capital or other securities investments of any other undertaking active in
any affected segment, with the exception of the luxury goods producer Jimmy Choo which has
licensed its brand to an independent third party fragrance producer,

12) Competitors 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.”

Coty's competitors, in the activities in which the Target Businesses operate in Israel, are:

Fragrances: L'Oréal, Estée Lauder, Avon, Chanel, Shiseido, LVMH, Puig are some of the
strongest global players in the beauty market with global brands such as L’Oréal Paris,
Clinique, Anew Beauty, Chanel. Jean Paul Gaultier, Givenchy Parfums, Armani, Paco
| Rabanne, and Dior. Additional players which are active in the Israeli market are: Elizabeth
Arden, Euroitalia, Inter Perfumes, Clarins, Unilever and Perrigo.

Besides these global players there are many more regional and local competitors (e.g. Danya
Cosmetics (JA-DE, Icon), Sano (Careline). Rekah Pharmaceutical, SABON, Lalin) who often
benefit from well-established local brands, local sourcing and production as well as excellent
relationships with local retailers and are therefore able to adapt to local market trends very
quickly.

7 As mentioncd above, the acuvities that are the subjeet of the Proposed “Iransaction are worldwide. Accordingly, the competitors Histed operate
worldwide and are not necessarily active n Isracl



N

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

This part should be completed only by someone whose merger transaction includes ancillary
restraints. [N/A]

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) Ifthere 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. [fthe restrictive arrangement was created in writing, attach all documents establishing the arrangement.




PRIVILEGED AND CONFIDENTIAL

Declaration

34) Declaration

Declaration of the porson filing the Notice of Merger and obligation to provide correct, complete and
current information;

1 the undersigned, who serves in the posilion of Senior Vice President, General Counsel & Secretary of the
persen filing the Notice of Merger, hereby declare as follows:

1. I have been autherized 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 contatred in the Notice of Merger is comect, complets and cumrent, including
the contants of Part N, above.
4. The documents annexad 1o the Notice of Merger are correct and camplete and do not lack any
material information or exhibit {including transrmiftal lefters and any written or oral understandings).
5. lknow thal the General Director will usa the information contained in the Notice and in its exhibits
in detiding whether to approve the merger that is the subject of the Motice and | know and
understand my obligation to provide cofrect, complete and current information to the Antitrust
Authority.
Name of the
Date December 10, 2015 Company Caly Inc.
Jules P. Kaufman
Senior Vice President,
Name and Title of General Counsel & Company
Authorized Signatory Secretary Signature
F/
Daclaration

Declaration of the person filing the Nolice of Merger and obliggifon to provide correct, complete and
current informatien:

| the undersigned, who serves in the positlon of Direcier & President of the person filing the Notice of Merger,
hareby deciare as follows:

1.

Date

I have been authorized o submit all required informalion ta the Antitrust Authority in the
frarework of a Notice of Merger.

No fimilalion has been imposed on me in providing complete and accurate information as
required in the form of Motica 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 comrect and complete and do rot
lack any matarial information or exhibit {including transmital letters and any wrilten or
oral understandings).

| know that the General Divector will use the information contained in the Notice and in its
axhibits in deciding whather to approve the merger thal is he subject of the Notice and |
know and understand my obligation to provide comect, complete and current information
to the Antitrust Authority.

Name of the .
December 10, 2015 Company Green Acquisition Sub Inc,

Name and Title of Jules P. Kaufman Company / /
Authorized Signatery Cirector & President Signature AL i}
B s 7y
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PRIVILEGED AND CONFIDENTIAL

Daclaration

34) Declaration

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

| the undersigned, who serves in the posilion of Senior Vice President, General Counsel & Secretary of the
person filing the Nolice of Merger, hereby declare as follows:

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

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

3. All of the information centained in the Notice of Merger is cofrect, complete and curent, including
tha contenis of Part N, abovs.

4. The documents anrnexed to the Nolice of Merger are torrect and complete and do not lack any
material information or exhibit {including transmittal letters and any written or aral understandings).

5. | know that the Gereral Diractor 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 1o provide correct, complete and current information lo the Antitrust

Authority,
) Name of the

Date December 10, 2015 Company Coly Ine.

Jules P, Kaufman

Senior Vice President,
Name and Title of General Counsel & Company
Auithorized Signatory Secretary Signature

Fi

Declaration

Declaration of the person filing the Notlce of Merger and obliggifon to provide correct, complete and
current information:

| the undersigned, who serves in the position of Director & President of the person filing the MNotice of Memger,
hereby declare as follows:

1. | have been authorized to submil all required information o the Anfitrust Authority in the
framewprk of a Notice of Merger.

2. Mo 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 comecl, complete and current,
inciuding the contents of Part N, above,

4. The documents annexed o the Notice of Merger are correct and complete and do not
lack any materiat infformation or exhibit (including transmittal letters and any wrilten ar
oral understandings).

8. | know that the General Direcior will use the information contained in the Notice and in ils
exhibits in deciding whethar to approve the merger that is the subject of the Notice and |
know and understand my obligation to provide comrect, complete and current information
1o the Antitrus! Authority.

Name of the L
Date December 10, 2015 Company Green Acquisition Sub Enc.

Name and Title of Jules P. Kaufman Company
Authorized Signalory Director & President Signature / N




\o32) o 33 AN
13 -12- 2015

Terms appearing in this form shall bear the definitions contained in the Restrictive Trade Practices Law,
5748-1988 (hereinafler “the Law” or the "Restrictive Trade Practices Law") and in the Restrictive Trade
Practices Regulations (General Instructions and Definitions), 5761-2001 ' (hereinafter — the
“Regulations”}, unless defined otherwise.

= Definitions of terms in this form:
o ‘“Person filing the Notice of Merger” - including person related to hirn,

o ‘“Person related to person filing the Notice of Merger’ ~ Person who contrals the person filing
the notice of merger, entity controlled by the person filing the Naotice of Merger and evary entity
controlled by any of them.

o “Control” - as defined in section 1 of the Law.
o “Firm" - including person related to the firm.

o A merger with horizontal aspects’ - a merger of firms that manufacture, market, distripute or
supply substitute goods as defined in the Regulations (hereinafter also — horizontal merger)

o A merger with vertical aspects” — a merger of firms that operate an different levels of the chain
of the manufacture, marketing and sale of goods (hereinafter also ~ vertical merger)

o ‘“Conglomerate merger’ — a merger that does not have a horizontal or vertical aspect.

= Sectien headings in this form are for convenience only and shall not be used in the interpretation of
this form.

INSTRUCTIONS FOR COMPLETION
WHAT IS REQUIRED TO COMPLETE THE FORM?

This nctice of merger form contains different requests for information depending on the type of merger for
which the notice is being filed:

*  Ifthe merger transaction has honzontal aspects, complete Parts A through G, |, K through M.

=  Ifthe merger transaction has vertical aspects, complete Parts A through F, Hand |, K through M.

= Ifthe merger is conglomerative, complete Pants A through D, J through M.

=  Ifthe 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.

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

If the information required does not fit the space provided in the form, attach response pages that refer
clearly to the coresponding parts and sections.

A comparly that conducts business both in Israel and abroad is referred to section 18 of the Law,

' Reguianong, 5761, p. 658.

L/662721130/4238679/1



: D The acquiring party in the merger.
IE The acquired party in the merger.

Filing Person Telephone Number Additional Telephone

Number
Galleria Co. +1-513-983-1100 -
("Green NewCo'")
Street/P.O. Box House Number _ City Zip Code
One Procter & One Cincinnati OH, 45202
Gamble Plaza
Street/P.C. Box House Number City Zip Code
Ahad Haam 31 TelAviv 6520204
Name Position Telephone Number
Hagai Doron Partner, 03 5670614

S. Horowitz & Co.

Fax number Email address

03 5660974 hagaid@s-horowitz.co.il

1. Coty Inc./Green Acquisition Sub Inc. ("Coty", and together with
Green NewCo — the "Parties").

{2, The Procter & Gamble Company ("P&G") — the Seller.

L/66272/130/4220413/1



X<

X X

O O

. Mark all of the reasons by virtue of which the transaction is a "mernger 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-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 appeint more than one-quarter of the board of directors in the acquired
company is being acquirad 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

Another reason, specify:

O

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

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

The manufacture of an asset or service
The sale of an asset or service

The purchase of an asset or service
The marketing of an asset or service
Said asset/service is:

The combined sales turnover of the merging cormpanies, 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 1s currently 150
million NIS and the sales turnover of at least two of the merging companies is no
less than 10 million NIS)

One of the merging companies {or a persan centrolling or controlted by it) is a
monapalist as defined in the Restrictive Trade Practices Law

The name of the monapolist is:

1L/66272/130/4220413/1




B} Highlights-

ofthe Surmmarize the nature of the business process involved in the merger transaction
_' :::g:; " Provide a goneral picture of the fransaction and its goals {for example, enfering info a new

area of operalion by acquiring a majority/minority hofding in an existing company,

acquiring operations thaf will complement existing operations, expanding operations in a

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

| The proposed transaction concerns the acquisition of a significant part of the
© global hair care, colour cosmetics and fragrance businesses of P&G (the "Target
Businesses” or the "Target”) by Coty (the "Proposed Transaction™).
" According to the transaction agreement, dated 9 July, 2015, the Proposed
i Transaction will, ultimately, be affected by merging a Coty subsidiary, Green
i Acquisition Sub Inc. ("Merger Sub'), with and into a newly formed company,
. Green NewCo, which will hold the Target Businesses.

Green NewCo will be formed by P&G and will then be allocated to P&G’s
shareholders. P&G's shareholders will then merge Green NewCo with Merger
Sub, so that the shareholders of Green NewCo will be offered in total around 52%
of the shares of Coty on a pro forma fully-dituted basis. Based on the current
shareholding structure of P&G, none of its shareholders, who shall become Green
i+ NewCo shareholders as aforesaid, is expected to hold more than 5% of the shares
of Coty. The pre-merger Coty shareholders are expected to retain approximately
48% of Coty’s shares.

% The Proposed Transaction was valued at LJSD 12.5 billion at the time the offer
was made

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 framewark of the merger. For example: manufacture and sales of
CDs, book publishing, movie production.

The Target Businesses globally comprise of”:

Fragrances — marketed under the brands Alexander McQueen, Bruno Banani,
Escada, Gabriela Sabatini, Dolce & Gabbana, Gueei, Hugo Boss, James Bond
007, Lacoste, Mexx and Stella McCartne:y;3

Colour cosmetic business — with the brands Cover Girl and Max Factor;

Professional hair colour businesses — of Clairol and Wella (with additional
brands such as Londa, NIOXIN, SEBASTIAN and Vidal Sassoon) and retail
hair colour and retail styling4 businesses under the brands Koleston, Londa,
Natural instinets, Nice'n easy, Shockwaves, Silvikrin, VS and Wellaflex.

In Israel, however, the Target Businesses only comprise of fragrances and hair
| care segment.

Business and Areas of Activity referred to in this merger notification do not necessarily constitute market deffnitions.

The fragrances segment alsa includes deodorants, shower gels and body care products ("Body-care products™). The Target does not
consider Body-care products as constituting a separate market, since its’ sales in those products are insignificant, Accordingly, the
Target does not have separate sales ner market share figures thereof,

Retail shatopoos and retail conditioners are not included in the scope of the Proposed Transaction.

L/66272/130/4220413/1



The activity that is the subject of the merger transaction

10} Location of
=, 7the business

Is conducted in specific geographical areas.

The areas are:

Bd  Nationwide - in fact worldwide.

“4 What is the share of the person filing the Notice of Merger in the overal! sales, in
1 quanfity and financial terms, in each of the activities that is the subject of the
. merger transaction.

. Forexampfe: The shares of the person fiting the Notice of Merger and related
persons in activities that were listed above are: CDs — 20% (financiaf), 25%
{quantity); book publishing - 18% (financial), 15% (quantity); movie production -
80% (financial), 60% (quantity).

Note also the basis for the quantitative estimates (market survey, Central Bureau
. of Staiistics data, estimation).

Fragrances:

. The Parties believe that the correct market definition would comprise all fragrances,
without further segmentation. However, on a cautious basis, below are the Target's
. estimated market shares on narrower market segments for mass fragrances (men and
| women) and premium fragrances (men and women) in Tsrael.

1 Hair care segment:

. The Parties believe that the correct market definition would comprise all Hair care

products, without further segmentation. However, on a cautious basis, below are the

1 Target's estimated market shares on narrower market segments for retail hair care
products and for salon professional hair care products in Israel.

List the names of the principal competitors of the person filing the Notice of Merger in
1 each of the activities of the merging company that are the subject of the merger
ransaction.

! The Target's main competitors in [srael are as follows:

Fragrances sepment: 1.'Oreal, LVMH, Puig, Chanel, Elizabeth Arden.

Hair _care sepment: Retail colour - Henkel, L'Oreal. Retail styling (Wellaflex) -
Henkel, Sano, L'Oreal, E.L. Emman, Dr. Fischer, Indola England. Salon professional
- No data available.

L/66272/130/4220413/1



33) Resirictive 1.
arrangements
for which an
exoemption is
sought

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

(@) Ifthers are any parties to the restrictive arrangement who are not parties to the merger
transaction, provide their names, mailing addresses, websiles, details 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
arangement).

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

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

L/66272/130/4220413/1




Declaration

34) 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 pasition of SEE BELOW in 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, compiete 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 orai
understandings).

| 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.

Date: November 19, 2015 Name of Galleria Co.

Name and Company
Title of Matthew Hannahan

Autharised
Signatory

the
company

Signature

Vice President and
Assistant Secretary




s We, the undersigned, authorized managers of the Company
Company"}, which seeks to merge with . hereby declare in writing as
follows:

1.

Date:

Date.

{hereinafter “the

in an enforceable contract dated (], the Company entered into a merger
transaction with [].

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 i, the areas of its business and their market shares - in merger file
[...] which was considered by the Antifrust Authority and in which a decision was
given on the date [...] {hereinafter “the prior notice of merger”).

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

Mark and complete as necessary:

|:] The prior notice of merger, including all of the infermation it contains, is
correct, current and accurately reflects the status of the Company also as
of teday.

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

PLEASE NOTE!

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

We know that the Antitrust Commissioner relies on this declaration for purposes
of his review and determination with respect fo 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 |ast two fiscal years of the person filing
the Notice of Merger. A foreign cormpany that files a Notice of Merger may
attach audited financial statements of entities through which it operates in
Israel, instead of filing its financial statements.

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

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

Signatures of the Managers

Narne: Signature:

Name: Signature:

L/66272/130/42204131




\o32) o 33 AN
13 -12- 2015

Terms appearing in this form shall bear the definitions contained in the Restrictive Trade Practices Law,
5748-1988 (hereinafler “the Law” or the "Restrictive Trade Practices Law") and in the Restrictive Trade
Practices Regulations (General Instructions and Definitions), 5761-2001 ' (hereinafter — the
“Regulations”}, unless defined otherwise.

= Definitions of terms in this form:
o ‘“Person filing the Notice of Merger” - including person related to hirn,

o ‘“Person related to person filing the Notice of Merger’ ~ Person who contrals the person filing
the notice of merger, entity controlled by the person filing the Naotice of Merger and evary entity
controlled by any of them.

o “Control” - as defined in section 1 of the Law.
o “Firm" - including person related to the firm.

o A merger with horizontal aspects’ - a merger of firms that manufacture, market, distripute or
supply substitute goods as defined in the Regulations (hereinafter also — horizontal merger)

o A merger with vertical aspects” — a merger of firms that operate an different levels of the chain
of the manufacture, marketing and sale of goods (hereinafter also ~ vertical merger)

o ‘“Conglomerate merger’ — a merger that does not have a horizontal or vertical aspect.

= Sectien headings in this form are for convenience only and shall not be used in the interpretation of
this form.

INSTRUCTIONS FOR COMPLETION
WHAT IS REQUIRED TO COMPLETE THE FORM?

This nctice of merger form contains different requests for information depending on the type of merger for
which the notice is being filed:

*  Ifthe merger transaction has honzontal aspects, complete Parts A through G, |, K through M.

=  Ifthe merger transaction has vertical aspects, complete Parts A through F, Hand |, K through M.

= Ifthe merger is conglomerative, complete Pants A through D, J through M.

=  Ifthe 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.

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

If the information required does not fit the space provided in the form, attach response pages that refer
clearly to the coresponding parts and sections.

A comparly that conducts business both in Israel and abroad is referred to section 18 of the Law,

' Reguianong, 5761, p. 658.
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: D The acquiring party in the merger.
IE The acquired party in the merger.

Filing Person Telephone Number Additional Telephone

Number
Galleria Co. +1-513-983-1100 -
("Green NewCo'")
Street/P.O. Box House Number _ City Zip Code
One Procter & One Cincinnati OH, 45202
Gamble Plaza
Street/P.C. Box House Number City Zip Code
Ahad Haam 31 TelAviv 6520204
Name Position Telephone Number
Hagai Doron Partner, 03 5670614

S. Horowitz & Co.

Fax number Email address

03 5660974 hagaid@s-horowitz.co.il

1. Coty Inc./Green Acquisition Sub Inc. ("Coty", and together with
Green NewCo — the "Parties").

{2, The Procter & Gamble Company ("P&G") — the Seller.
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O O

. Mark all of the reasons by virtue of which the transaction is a "mernger 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-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 appeint more than one-quarter of the board of directors in the acquired
company is being acquirad 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

Another reason, specify:

O

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

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

The manufacture of an asset or service
The sale of an asset or service

The purchase of an asset or service
The marketing of an asset or service
Said asset/service is:

The combined sales turnover of the merging cormpanies, 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 1s currently 150
million NIS and the sales turnover of at least two of the merging companies is no
less than 10 million NIS)

One of the merging companies {or a persan centrolling or controlted by it) is a
monapalist as defined in the Restrictive Trade Practices Law

The name of the monapolist is:

1L/66272/130/4220413/1




B} Highlights-

ofthe Surmmarize the nature of the business process involved in the merger transaction
_' :::g:; " Provide a goneral picture of the fransaction and its goals {for example, enfering info a new

area of operalion by acquiring a majority/minority hofding in an existing company,

acquiring operations thaf will complement existing operations, expanding operations in a

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

| The proposed transaction concerns the acquisition of a significant part of the
© global hair care, colour cosmetics and fragrance businesses of P&G (the "Target
Businesses” or the "Target”) by Coty (the "Proposed Transaction™).
" According to the transaction agreement, dated 9 July, 2015, the Proposed
i Transaction will, ultimately, be affected by merging a Coty subsidiary, Green
i Acquisition Sub Inc. ("Merger Sub'), with and into a newly formed company,
. Green NewCo, which will hold the Target Businesses.

Green NewCo will be formed by P&G and will then be allocated to P&G’s
shareholders. P&G's shareholders will then merge Green NewCo with Merger
Sub, so that the shareholders of Green NewCo will be offered in total around 52%
of the shares of Coty on a pro forma fully-dituted basis. Based on the current
shareholding structure of P&G, none of its shareholders, who shall become Green
i+ NewCo shareholders as aforesaid, is expected to hold more than 5% of the shares
of Coty. The pre-merger Coty shareholders are expected to retain approximately
48% of Coty’s shares.

% The Proposed Transaction was valued at LJSD 12.5 billion at the time the offer
was made

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 framewark of the merger. For example: manufacture and sales of
CDs, book publishing, movie production.

The Target Businesses globally comprise of”:

Fragrances — marketed under the brands Alexander McQueen, Bruno Banani,
Escada, Gabriela Sabatini, Dolce & Gabbana, Gueei, Hugo Boss, James Bond
007, Lacoste, Mexx and Stella McCartne:y;3

Colour cosmetic business — with the brands Cover Girl and Max Factor;

Professional hair colour businesses — of Clairol and Wella (with additional
brands such as Londa, NIOXIN, SEBASTIAN and Vidal Sassoon) and retail
hair colour and retail styling4 businesses under the brands Koleston, Londa,
Natural instinets, Nice'n easy, Shockwaves, Silvikrin, VS and Wellaflex.

In Israel, however, the Target Businesses only comprise of fragrances and hair
| care segment.

Business and Areas of Activity referred to in this merger notification do not necessarily constitute market deffnitions.

The fragrances segment alsa includes deodorants, shower gels and body care products ("Body-care products™). The Target does not
consider Body-care products as constituting a separate market, since its’ sales in those products are insignificant, Accordingly, the
Target does not have separate sales ner market share figures thereof,

Retail shatopoos and retail conditioners are not included in the scope of the Proposed Transaction.

L/66272/130/4220413/1



The activity that is the subject of the merger transaction

10} Location of
=, 7the business

Is conducted in specific geographical areas.

The areas are:

Bd  Nationwide - in fact worldwide.

“4 What is the share of the person filing the Notice of Merger in the overal! sales, in
1 quanfity and financial terms, in each of the activities that is the subject of the
. merger transaction.

. Forexampfe: The shares of the person fiting the Notice of Merger and related
persons in activities that were listed above are: CDs — 20% (financiaf), 25%
{quantity); book publishing - 18% (financial), 15% (quantity); movie production -
80% (financial), 60% (quantity).

Note also the basis for the quantitative estimates (market survey, Central Bureau
. of Staiistics data, estimation).

Fragrances:

. The Parties believe that the correct market definition would comprise all fragrances,
without further segmentation. However, on a cautious basis, below are the Target's
. estimated market shares on narrower market segments for mass fragrances (men and
| women) and premium fragrances (men and women) in Tsrael.

1 Hair care segment:

. The Parties believe that the correct market definition would comprise all Hair care

products, without further segmentation. However, on a cautious basis, below are the

1 Target's estimated market shares on narrower market segments for retail hair care
products and for salon professional hair care products in Israel.

List the names of the principal competitors of the person filing the Notice of Merger in
1 each of the activities of the merging company that are the subject of the merger
ransaction.

! The Target's main competitors in [srael are as follows:

Fragrances sepment: 1.'Oreal, LVMH, Puig, Chanel, Elizabeth Arden.

Hair _care sepment: Retail colour - Henkel, L'Oreal. Retail styling (Wellaflex) -
Henkel, Sano, L'Oreal, E.L. Emman, Dr. Fischer, Indola England. Salon professional
- No data available.
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33) Resirictive 1.
arrangements
for which an
exoemption is
sought

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

(@) Ifthers are any parties to the restrictive arrangement who are not parties to the merger
transaction, provide their names, mailing addresses, websiles, details 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
arangement).

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

If the restrictive arrangement was created in writing, attach all documents
establishing the arrangement.
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Declaration

34) 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 pasition of SEE BELOW in 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, compiete 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 orai
understandings).

| 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.

Date: November 19, 2015 Name of Galleria Co.

Name and Company
Title of Matthew Hannahan

Autharised
Signatory

the
company

Signature

Vice President and
Assistant Secretary




s We, the undersigned, authorized managers of the Company
Company"}, which seeks to merge with . hereby declare in writing as
follows:

1.

Date:

Date.

{hereinafter “the

in an enforceable contract dated (], the Company entered into a merger
transaction with [].

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 i, the areas of its business and their market shares - in merger file
[...] which was considered by the Antifrust Authority and in which a decision was
given on the date [...] {hereinafter “the prior notice of merger”).

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

Mark and complete as necessary:

|:] The prior notice of merger, including all of the infermation it contains, is
correct, current and accurately reflects the status of the Company also as
of teday.

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

PLEASE NOTE!

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

We know that the Antitrust Commissioner relies on this declaration for purposes
of his review and determination with respect fo 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 |ast two fiscal years of the person filing
the Notice of Merger. A foreign cormpany that files a Notice of Merger may
attach audited financial statements of entities through which it operates in
Israel, instead of filing its financial statements.

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

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

Signatures of the Managers

Narne: Signature:

Name: Signature:
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