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PRIVILEGED AND CONFIDENTIAL

ISRAELI NOTIF ICATION

OF MERGER

THE PROCTER & GAMBLE COMPANY - TEVA
PHARMACEUTICAL INDUSTRIES LIMITED.

L#66272/70/ 1876959/



Terms appearing in this farm shail bear the definiti

i strictive Trade Practices Law,
5748-1988 (hereinafter “the Law” or the ‘Restrictive Trade Practices Law") and in the Restrictive Trade
Practices Regulations {Generai Instructions  and Definitians), 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 him.

o ‘Person related to Person filing the Notice of Merger’ - Person who controls the person
filing the notice of merger, entity controlled by the person filing the Notice of Merger and
every entity controlled by any of them,

o “Control" - ag 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, distribute
or supply substitute goeds as defined in the Regulations {hereinafter alsp — horizontal
merger)

¢ A merger with vertical aspects” - 3 merger of firms that o
chain of the manufacture, marketing and sate of goods (hergj

o ‘“Conglomerate merger’

perate on different ievels of the
nafter also - vertica merger)

— amerger that does not have a hotizontal or vertica aspect,

for convenience only and shall not be used in the interpretation of
this form.

INSTRUCTIONS FOR COMPLETION
WHAT IS REQUIRED ToO 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 horizontal as
If the merger transaction has vertical aspe
If the merger is conglomerative, complete

Pects, complete Parts A through G, |, K through M.
Cts, complete Parts A through F, H and I, K through M.

Parts A through D, J through M,

* If the merger has horizontal ang vertical aspects
mergers,

+ Complete parts relevant to both types of

One may referto a prior notice if it was filed during the last twelve months an
that notice are correct as of the time of the filing of this notice, Make the
annexed declaration appearing on page 10,

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

If the informatign required does not fit the space provided in the form, attach fesponse pages that refer
clearly to the corresponding parts and sections.

d if the particulars provided in
reference by completing the

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

R

1 Regulations. 5764 p- 638,

L./66272/70/1876959/




3.

General Information Concerning the Person Filing the Notice of Merger

D) 2;2:“12 B The acquiring party in the merger.
The acquired party in the merger,
2) Details Filing Person Telephone Number Additional Tetephone
concerning Number
the filing
persan The Procter & +41-795946801 -
Gamt’)'llg CoTpany (Mr. Duncan Sparkes,
("P&G™) Associate Director
Legal, EMEA)
Street/P.Q, Box House Number City Zip Code
Procter & Gamble 1 Cincinnati, Ohio 45202
Plaza USA
3) Address for Street’P.Q. Box House Number City Zip Code
dellvery of
Papers Ahad Haam 31 Tel-Aviy 65202
4) Contact Name Position Telephone Number
parson on
behalf of =
person filing Hagai Doron Partner, . 03 5670614
the notice S Horowitz & Co.
{attorney,
accountant Fax number Email address
or any other
5:{:;':"5 03 5660974 hagaid@s-horowitz co.i|
role}
§} Other
parties to
the merger : : HE— " 1"
transacoon 1. Teva Pharmaceutical Industries Limited ("Teva"),

LI66272/70/ 1876959/




The Reason for Filing the Notice of Merger

6) The reasons
by virtue of
which the
transaction
is a “marger
of

companies”

Mark all of the reasons by virtue of which the transaction is a ‘me
pursuant to section 1 of the Law.

X OO0 O 0O K

rger of companies”

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

The acquiring company is acquiting shares worth more th

an one-quarter of the
capital value of the issuer in the transaction

More than one-quarter of the votin

g power in the acquired company is being
acquired in the transaction

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

The right to participate in more than one-quarter of the ac

quired 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: The parties intend to enter into a partnership

agreement aimed at forming a joint venture betw

een them, as more fully
described helow.

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

Mark all the reasons set out in section 17(a)
a notice of merger.

[

of the Law giving rise to the obligation to file

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

D The manufacture of an asset or service
|___| The sale of an asset or service
D The purchase of an asset or service

D The marketing of an asset or service

Said asset/service is:

The combined sales turnover of the merging companies, during the fiscal year
preceding the merger, exceeds the amount specified in or pursuant to section
17(a)(2) of the Restrictive Trade Practices Law {that amount is currentty 150

miflion 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

person controlling or controlled byit)yisa
maonopolist as defined in the Restrict

ive Trade Practices Law

The name of the monopolist is: To the best of P&G know
Israeli subsidiary of Teva — Teva

in certain business areas unreiat

ledge, a wholly owned
Medical Ltd. - was declared a monopoly in Israel
ed to this notification.

Li66272/70/1876959/1




© Tha Merger Transaction

8) Highlights
of the
merger
transaction

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

Pravide a general piclure of the transaction and its goals {for example, entering into a new
area of operation by acquiring a majority/minority holding in an existing company,
acquinng operations that will complement existing operations, expanding operations in a

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

The proposed transaction consists of the creation of a new partnership
between P&G and Teva.

The partnership will include a joint venture ("the JV') that combines the
companies’ OTC (Over The Counter) businesses in all markets outside of
North America, to which the parties will contribute certain assets and
activities in their existing OTC medicines and complementary capabilities.

In addition, the JV ill exploit opportunities to develop Rx-to OTC
switches to create new brands to marketed worldwide.

As part of the partnership, the parties intend for Teva to take global
responsibility for manufacturing to supply the JV markets and P&G's
existing North American business, and to provide access to its portfolio of

medicines and global R&D and wmanufacturing expertise and
infrastructure.

Upon consummation of the merger, P&G will own 51% of the
partnership, and Teva will hold the remaining 49%.

Rationale for Transaction

The proposed transaction will combine P&G's strong brand building,
consumer-led innovation and go-to-market capabilities with Teva's broad

geographic reach, its experience in R&D, regulatory and manufacturing
and its extensive portfolio of products.

L/66272/70/1876959/1




-6-

- Business and Areas of Activity that are the Subject of the Merger /

T Traneaeton

9} The
buginess
activity

Describe briefly the lines of business that are the subject of the merger {ransaction.

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.

On a global basis, the JV will comprise of the parties’ existing OTC medicines
businesses. However, since in Israel P&G is currently not active in the OT1C
business, in Istael, the JV will initially only comprise of Teva's existing OTC
and VMS (Vitamins, Minerals, Supplements) Israeli activities.

For a detailed description, kindly refer to Teva's merger notice,

10) Location of
the
business
actlvitios

The activity that is the subject of the merger transaction

D \s conducted in specific geographical areas.

The areas are:

}"A Nationwide

11} The
share of
the person
filing the
Notice of
Merger in
the overall
activities
that are
the
subject of
the merger
transactio
n

12) Competitors

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

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

For example: The shares of the person filing the Notice of Merger and related
persons in activities that were listed above are: CDs - 20% (financial), 25%

(quantity); book publishing — 18% (financial), 15% (quantity), movie production
— 80% (financial), 60% (quaniity}.

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

Not applicable to P&G in Israel — see section 9 above.

On a global basis, the product offerings which are the subject matter of the jv
between P&G and Teva overlap to a certain extent mainly with regard to

Laxatives with P&G's Metamucil and in Nasal Preparations with P&G's Vicks
products.

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.

Not relevant to P&G in [srael — see section 9 above.

L/66272/70/1876959/1




-19-

Request for an Exemption ‘with Raspact to Restraints Ancillary to the Merger in
Lieu of Filing a Separate Raquest foran Exemptlon

This part should be completed onty by someone whose merger transaction
mcludes ancitlary restraints h

sought

33) Restrictive
arrangements
for which an
axemption (s

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

(@) Ifthere are any parties to the restrictive arrangement who are not parties to the

merger transaction, provide their names, mailing addresses, websites, details of their
contact persons and relevant telephone numbers:

(h) The restraints in the arrangement:

An exciusive distribution of the JV products in Israel by Teva, and
arrangements regarding the credit terms to customers and the Actual
Operating Profit that Teva shall earn from the distribution activity.

() The goods/services to which the arrangement relates:
All the JV products to be distributed in Israel.

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

An indefinite period comprised of a fixed period until 30 September 2014,
followed by automatic renewals of successive one year each periods, unless
the agreement is not renewed or terminated according to its terms.

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

According to the agreement between Teva and P&G, it is generally contemplated that
the JV products will be distributed by one JV partner or the other in each jurisdiction
in which the JV's products will be sold. Of the JV partners only Teva is currently
active in the over-the-counter pharmaceuticals business in Israel (i.e., within the JV's
scope) and, therefore, it is the JV partner that is best positioned to act as the
distributor for the JV in Israel {and, as of the closing, the only JV products distributed
in Israe! will be these legacy Teva products). Since Teva shall hold 49% of the JV,
the exclusive distribution agreement with it is technically not covered by section 3(5)
to the Restrictive Trade Practices Law, or by the new Block Exemption for
Agreements between affiliated companies. However, Teva will obviously be a very

significant shareholder in the JV {and compare — Restrictive Trade Practices Rules
(Block Exemption for joint ventures), 20086).

It is important to be mindful that the distribution agreement is part of the
implementation of the global {(ex-North America) joint venture between P&G and
Teva. The distribution agreement reflects, therefore, a coordinated process for
allocating distribution costs of the JV products, and coordination in the overail
distribution strategies of the JV to maximize efficiency and effectiveness. Among
other things, the distribution agreement contains arrangements regarding credit terms
to customers {which is relevant because, as between the parties, the JV bears the
ultimate credit risk of customers’ failure to pay invoices) and the actual operating
profit to be earned by Teva from the distribution activity {which is relevant because
these profits are taken into account in the overall sharing between the pariners of the

profits relating to JV activities), while maintaining Teva's capability to set price lists
and discounts to its customers in |srael.

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

Distribution Agreement template, Exhibit Q to the Master Agreement, that shall be
e_xec_uted on Closing, attached as Annex "4". See. section 2.12 re exclusive
distribution, sections 2.4 and 7.3 re credit terms and operating profit to be earned
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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 position of SEE BELOW in the person filing the Notice
of Merger, hereby declare as follows:

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

2 Na limitation has been imposed on me in providing complete and accurate informatian 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. | 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 abligation to provide corract, complete and current information
to the Antitrust Authority.

Date: N of

thzme The Procter & Gamble
July 28, 2011 company Company

Narme and TeriL Li Company ) K :

Title of er1 L. List Signature o i "“ S

Authorised e S W AN A - C‘

Signatory  Senior Vice President

and Treasurer

L/66272/70/1876959/1
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