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Form 2
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), § the
5761-2001" (hereinafter — the "Regulations”), unless defined otherwise. Antitrust
Autharity]
. 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 controls the
person filing the notice of merger, entity controlled by the person filing the Notice of
Merger and every entity confrolled by any of them.

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

& "Firm” - including person related to the firm.

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

» “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.

e 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 TO COMPLETE THE FORM?

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

. if the merger transaction has herizontal 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, complaete Parts A through D, J through M.

. i 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 manths 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 reguest for an exemption.

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

" Regulations. 5761, p 658

14214:4501:4544883:3




General Information Concerning the Person Filing the Notice of Merger

1) The filing The acquiring party in the merger
person is O The acquired party in the merger

2) Details Fiking Persan Telephane Number Additional Telephone Number
concerning the Kimberly-Clark Worldwide, Inc., +1-872-281-1200
filing person 1 a whelly owned subsidiary of

Kimberly Clark Corporation
("K-C")

Street/P.O. Box House City Zip Code
Number
Phelps Drive 351 Irving, Texas, USA 75038
3) Address for Street/P.Q Box House City Zip Code
delivery of GKH Law Offices, Number
papers Azrieli Center, Round Tower 1, 40" Floor | Tel-Aviv, Israel 6701101
4) Contact person Name Position Telephane Number
on behalf of Adv. Heather Stone Heather - 03-6074505
person filing the | Adv. Ran Ben-Ari External Legal Counsel Ran - 03-6074448
notice {attorney, | Fax Number Email Address
accountant or heathe: kh-law.com
any other 03-6074470 n kh-law.com
person filling Street/P O Box (i different than above) | House City Zip Code
tha role) Number

5) Other parties o

the merger
transaction

1 ConTIPI Ltd. (the acquired party; "ConTIPI")

The Reason for Filing the Notice of Merger

B) The reasons
by virtue of
which the
transaction Is
a “merger of
companies”

Mark all of the reasons by virtue of which the transaction is a "merger of companies® pursuant to sectien 1 of the Law

B4 The principle assets of the company are being acquired in the transaction

k] The acquiring company is acguiring shares werth more than one-quariar of the capital value of the issuer in
the transaction

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

£l The right to appoint more than cne-quarter of the board of directors in the acquired company is being
acquired in the trapsaction

Bl The right 1o participate in mare than one-quarter of the acquired company’s profits is being acquired in the
transaction

O Due to anather transaction, the exient of holdings will pass the level established in the Law

[ Another reason, specify:

T) The reasons
giving rise to
the obligation
tofilea
“notice of
matger’

Marl all the reasons set out in section 17{a} of the Law giving rise to the obligation to file a notice of merger

O After ihe merger, the share of the merging companies, including retated persons, witl exceed
ane-half of

u] The manufaciure of an asset af service

1 The sale of an assel or service

[ The purchase of an assel or service

0O  The markeling of an asset or service

Said asset/service is. -

O The combined sales tumover of the merging companies, during the fiscal year preceding tha
merger, exceeds the amaunt $pecified in or pursuani to section 17(a)(2) of the Restrictive Trade
Practices Law (thal amouni is currently 150 million NIS and the sales tumover of at teast two of the
merging companies is no less than 10 million NIS}

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

& The name of the monopalist is - Haogla-Kimberfy Ltd.

2

-




The Merger Transaction

8) Highlights of
the merger
transaction

Summarize the nature of the business process inveived in the merger transactron

Provide a general picture of the transaction and its goals (for example, entering inlo a new area of operation by acquiring a
majority/minority holding in an existing company, acquiring operalions that will complement existing operations, expanding
operations in a particular market, etc.). Alsa note the means of the acquisition (cash, exchange of shares, combination).

ConTIPl is a start-up company and it has developed an intra-vaginal device that does not require
external activation after insertion for managing stress urinary incontinence in females by
supperting the urethra, subject to certain registered patents (the "Device").

In this transaction K-C shall purchase from ConTIPI all its rights, title and interest in and to the
Device and, and any intra-vaginal device that does not require external activation after insertion
owned by the ConTIPI {the "Device Family"), as well as the research, development, design,
manufacture, commercialization and all other related activities and the performance of tests, studies
or trials, in all cases as conducted immediately prior to the Closing with respect to the Device
Family and not including any such activities to the extent they relate to devices or activities other
than the Device Family.

By executing the transaction K-C shall expand its line of products to include a new type af product
{the Device) which is currently not being offered by K-C.

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

9} The business
activity

Describe briefly the Iines of business that are the subject of the merger transaction
You should provide a summary description of the areas of activity that are being acquired/sold in the framework of the
merger. For example. manufacture and sales of CDs, book publishing, mavie praduction

K-C was incorporated in Delaware in 1928 and it is active in four main segments, principally
manufacturing and marketing of a wide range of products mostly made from natural or synthetic
fibers using advanced technologies in fibers, nonwovens and absorbency:

(i} personal care {disposable diapers, training and youth pants, swimpants, baby wipes, feminine
and incontinence care products, and other related products); (i) consumer tissue (facial and
bathroom tissue, paper towels, napkins and related products); (iiij professional (apparel, wipers,
soaps, sanitizers, tissues and towels); and (iv) health care brands {surgical and infection prevention
products for the operating room, and a portfolio of innovative medical devices focused on pain
management, respiratary and digestive health}.

Hogla-Kimberly (H-K) is an Israeli company held by K-C (50.1%) and the Hadera Paper Group (49.9%)
and it manufactures and markets a wide range of home-use paper products such as tissues, paper
towels, napkins, baby diapers and adult incontinence preducts (adult pants-diapers) as well as
female hygiene products and related products for cleaning and for the kitchen.

The market of the product which is subject of the merger transaction is the market of female
incontinence products.

10} Location of
the business

The activity that is the subject of the merger transaction

activities O Is conducted in specific geographical areas. The areas are:
=l Nationwide

11) The share of What is the share of the person filing the Motice of Merger in the overall sales, in quantty 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 fiing the Notice of Merger and related persons in activities that were listed above
Notice of are: CDs — 20% (financiat), 26% {guantily}; book publishing — 18% (financial), 15% (quantity), movie production - 80%
Mergér inthe (financial), 60% (quaniity). ] .
overall Mote also the basls for the quantitative estimates {market survey, Central Bureau of Statistlcs data, aestimation}.

activities that
are the
subject of the
merger
transaction

K-C cannot accurately estimate its market share in the market which is subject of the merger
transaction and it believes that there is in fact no such market in Israe! as of yet. Moreover, the
Device which is subject of this transaction has not yet been approved for marketing in Israel, there
are no plans to market it in Israe! in the near future and K-C does not anticipate that it wil! be
marketed in Israel before 2016,

H-K's estimated market share in Israel in incontinence products in 2012 was 51.5% {(which is based
on market analysis by Euromonitor; K-C does not have an estimate as to the division of this share
according to a male-female criterion); however, K-C does not deem this market share as relevant to
the Device as (a} the Device is not an absorbent product, but a medical device that is intended to
prevent stress urinary incontinence; (b) the Device is only applicable to women facing stress urinary
incontinence while the market share given relates to adult pants-diapers which are absorbent
products utilized by both men and women to manage, not prevent, both urinary and fecal
incontinence; and (¢) women suffering from stress urinary incontinence typically utilize a number of
products to manage the condition including adult pants-diapers, feminine care products such as
sanitary pads and napkins, and other absorbent products). Moreover, as noted, the Device is not yet
operational and in any event K-C does not have any plans to market it in Israel in the near future
(even if it does become operational and even if it does receive the necessary approvals for
marketing in Israel, such approvals to include the approval of the Ministry of Health).

12) Competitors

List the names of the principal competitars 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,

As noted, K-C is not active in the market which is subject of the merger transction as this is a new
device which is still being developed. In the other markets in which K-C, through H-K, is active in
Israel, its main competitors are:

1  Procter & Gamble

2. Sano Bruno's Enterprises Ltd.
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Shaniv Paper industries Ltd.
Klir Chemicals -~ Manufacturing and Marketing Ltd,
Private labels of the wholesale chains.




RiR

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 inciudes ancillary

restraints
33) Restrictive 1 Describe in short the restrictive arrangemenis for which an exemption from obtaining approval of a
arrange- restrictive arrangement is sought.
ments for (a) If there are any parties to the restrictive arrangement wha are net parties to the merger fransaction,
which an provide their names, mailing addresses, websites, details of their contact persens and relevant
exemption is telephone numbers:

sought
A. Non-Compete

1. Dr. Elan Ziv; Email eziv@contipi.com; Tel: 04-6276066;

2. Ms. Meital Vaknin; Email mvaknin@contipi.com; Tel: 04-6276066;
3. Ms. Tsvia Erlich; Email tedich@contipi.com; Tel: 04-6278068;

B. Non-Solicitation of Seller Employees
No additional parties

(6)  The restramis in the arrangement,

A. Non-Compete

Undertakings not to compete or to be engaged directly or indirectly (other than holdings of up to 5%
in publically traded entities or having non-controlling interests in a person) in a business which
cempetes with the assets which are subject of this Merger Transaction and not to solicit any person
or entity which was involved in this business. The restraints are set forth in non-compete agreements
which were executed between K-C and each of the abovementioned parties and which are attached to
this Mergar Notice.

B. Non-Sclicitation of Seller Emplovees

Undertaking not to solicit the services of any employee, independent contractor, consultant, officer,
director or manager whe is employed by the Seller (at the time of signing the Merger Transaction
Agreement) during the term of his/her engagement by the Seller and for a period of 9 months after
termination of such employment {without limiting general employment salicitations not specifically
directed at such persons).

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

A. Non-Compete

The Device and any other intra-vaginal device owned by Seller for managing stress urinary
incontinence in females by supporting the urethra that does not require external activation or
maodification of property for or during use.

B. Mon-Solicitation of Seller Employees

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

A. Non-Compete
A period of 12 months foflowing the closing date of the Transaction,

B. Non-Solicitatian of Seller Employees
A period of four years following the closing date of the Transaction.

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

A. Non-Compete

The abovementioned parties were senior employees of ConTIPt and Involved in the development of
the Device. The knowledge and information that they hold are such that absent a non-compete
obligation may undermineg the value of the asset which is subject of the Merger Transaction. While as
employees of ConTIP| the abovementioned parties could not compete with ConTIPI, this is not the
case with respect to K-C of course, and as they are not controlling shareholders of ConTIPI, for the
purposes of the Restrictive Trade Practices Law these non-compete obligations do not fall with the
Block Exemption of Restrictive Arrangement which are to Ancillary to Merger Transactions. The
period of the limitation, as noted, is definitely reasonable and mereover — the abovementioned parties
shall receive direct compensation from K-C for their consent to these limitations.

B. Non-Solicitation of Seller Employees

As noted, ConTIPI will continue its activities in other fields which are not part of the Transaction.
Therefore, it is important for ConTIPI {and this was part of the economic balance of the Transaction)
that other employees will not be specifically solicited by K-C.

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

A. Non-Compete
Mon-compete agreements attached.

B. Non-Solicitation of Seller Employees
Please see Section 5.12 of the Merger Transaction Agreement.




Declaration

34) Declaration

Declaraticn of the person filing the Notice of Merger and obligation to pravide correct, complete and
current information:

| the undersigned, who serves in the pasition of Vice President of the persan fitng the Natice of Merger,
hereby declare as follows:

1.

Pate

| have been authorized to submit all required informafion to the Anhtrust Authority in the framewark
of a Notice of Merger

No limitation has been impased on me In providing complete and accurate informaticn as required
in the farm of Notice of Merger.

All of the information cantained in the Natice of Merger is correct, complete and current, including
the contents of Part N, above

The documents annexed to the Notice af Merger are correct and complete and do not lack any
maternial informatien or exhibit {including transmitta! letters and any written or oral understandings)

| know that the Generat Director will use the information cantained in the Notice and in its exhibits
in deciding whether fo approve the merger that is the subject of the Notice and | know and
understand my obligation to provide correct, camplete and current infarmation to the Anbitrust
Authority.

. . Name of the Kimberly-Clark Worldwide,
| -5 -2 3 Company Inc.

Name and Title of Jay Gottleib, Company
Authorized Signatory Vice President Signature .
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