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ISRAELI NOTIFICATION

OF MERGER

Sandoz AG - Glaxo Group Limited and GlaxoSmithKline Intellectual
Property (No. 2) Limited



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”) 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 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” — 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, distribute 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 on 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.

=  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 requests for information depending on the type of merger for which the
notice is being filed:

= If the merger transaction has horizontal aspects, complete Parts A through G, I, K through M.

= If the merger transaction has vertical aspects, complete Parts A through F, H and I, 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
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.



General Information Concerning the Person Filing the Notice of Merger

1) The filing |Z The acquiring party in the merger.
person is
|:| The acquired party in the merger.
2) Details Filing Person Telephone Number Additional Telephone
concerning Number
the filing
person Sandoz AG ("Sandoz”) +4161324 11 11 _
Street/P.O. Box House Number City Zip Code
. Basel
Lichtstrasse 35 . 4056
Switzerland
3) Address for Street/P.O. Box House Number City Zip Code
delivery of
papers Menachem Begin Rd 146 Tel-Aviv 6492103
4) Contact Name Position Telephone Number
person on . .
behalf of Ms. Nehami Katzenelson, Adv. Representing Sandoz as  (3_6944141
fﬁ:ﬁ;’;g’“g Ms. Shani Brown, Adv. its local counsel for the
(attorney, Fischer (FBC&Co.) purpose of this filing
accountant or ]
any other Fax number Email address
:’lf:i‘::l’:)mmg 03-6951351 nkatzenelson@fbclawyers.com
sbrown@fbclawyers.com
5) Other parties
:‘r’;:l‘:a'c‘:le;fer The acquired party: The Cephalosporin Business of Glaxo Group Limited and

GlaxoSmithKline Intellectual Property (No. 2) Limited (together:

(collectively with Sandoz, the "Parties").

HGSKH)




The Reason for Filing the Notice of Merger

6)

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

section

I I I O [

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 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 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:

7)

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

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 sale of an asset or service
|:| The purchase 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 currently 359.3 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 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

8) Highlightsof  Summarize the nature of the business process involved in the merger transaction
the merger

L Provide a general picture of the transaction and its goals (for example, entering into a new area of

operation by acquiring a majority/minority holding in an existing company, acquiring 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).

On 10 February 2021, Sandoz entered into an agreement to acquire GSK's
Cephalosporin Business. The Agreement includes the global rights to three
established brands (Zinnat, Zinacef and Fortum brands) in more than 100 markets.’
Sandoz will pay GSK USD 350 million at closing, plus additional milestone
payments of up to USD 150 million, subject to the terms of the transaction® (the
"Proposed Transaction").*

2 The Target does not include GSK’s assets and/or activities related to some or all of its cephalosporin brands or
products in a few countries, namely: (i) Australia; (ii) Germany; (iii) the United States of America; (iv) China;
(v) India; (vi) Pakistan; (vii) Egypt; and (viii) Japan.

3 For the sake of completeness, please note that GSK’s manufacturing sites will not be transferred. GSK will
supply parts of the Target product portfolio to Sandoz under a manufacturing and supply agreement, while
supporting a transfer of the related manufacturing operations to Sandoz. Sandoz expects this process to last for
approximately four years from the close of the transaction onwards.

4 Please see in this regard Sandoz' press release of February 11, 2021, available at:
https://www.sandoz.com/news/media-releases/sandoz-announces-agreement-acquire-gsk%27s-cephalosporin-
antibiotics-business.



https://www.sandoz.com/news/media-releases/sandoz-announces-agreement-acquire-gsk%27s-cephalosporin-antibiotics-business
https://www.sandoz.com/news/media-releases/sandoz-announces-agreement-acquire-gsk%27s-cephalosporin-antibiotics-business

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 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.

The acquired activity is GSK's Cephalosporin Business® which is comprised of

three Cephalosporin brands: Zinnat, Zinacef and Fortum.

10) Location of
the business
activities

The activity that is the subject of the merger transaction

|:| Is conducted in specific geographical areas. The areas are:

|X| Nationwide

11) The share of What is the share of the person filing the Notice of Merger in the overall sales, in quantity

:.:;:’nl;e:lf;’“ and financial terms, in each of the activities that is the subject of the merger transaction.
Notice of For example: The shares of the person filing the Notice of Merger and related persons in
xz;gaf; inthe —; tivities that were listed above are: CDs — 20% (financial), 25% (quantity); book

activities that  Publishing — 18% (financial), 15% (quantity); movie production — 80% (financial), 60%

are the subject  (quantity).

of the merger . L .
e Note also the basis for the quantitative estimates (market survey, Central Bureau of

Statistics data, estimation).

Sandoz estimates that its market share in the supply of Cephalosporins is de
minimis in Israel.

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.

To the best of Sandoz' knowledge from public sources,” competitors in Israel in
the supply of Cephalosporins, are, among others: Neopharm, Pharmalogic,
Vitamed, Medi-Market, Bioavenir and Masrouji Co, Ltd.

Given the highly competitive nature of this sector, Sandoz would anticipate that
competitors are largely similar to the major global competitors who are either
active in Israel or who would be easily able to enter. These competitors on a
global basis include, but are not limited to, Pfizer, Merck, Fresenius, Teva, Roche,
Bausch Health, Mylan, Stada and Medochemie.

3 For the avoidance of doubt, nothing in this notification form, including references to activities, products and
areas of activities of the Parties, constitutes consent to a market definition.

® Cephalosporins are a type of antibiotic, in particular used for respiratory tract infections, urinary tract
infections and skin and soft tissue infections.

7 The Israeli Drug Registry, available at: https://data.health.gov .il/drugs/index.html#!/byDrug.



https://data.health.gov.il/drugs/index.html#!/byDrug

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 position of Senior Legal Counsel Antitrust (Novartis) and is
authorised by the person filing the Notice of Merger, hereby declare as follows:

1. I have been authorized to submit all required information to the Competition 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 I know
and understand my obligation to provide correct, complete and current information to the Antitrust
Authority.

Date 22.3.2021 Name of the Sandoz AG
Company

Name and Title of Djemila Mesbah, Company
Authorized Senior Legal Signature
Signatory Counsel  Antitrust,

Novartis
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ISRAELINOTIFICATION

OF MERGER

Sandoz AG - Glaxo Group Limited and GlaxoSmithKline Intellectual
Property (No. 2) Limited



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”) 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 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” —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, distribute 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 on 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.
= Section headings in this form are for convenience only and shall not be used in the interpretation of this form.

INSTRUCTIONS FOR COMPLETION
WHAT ISREQUIRED TO 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 aspects, complete Parts A through G, I, K through M.

= |If the merger transaction has vertical aspects, complete Parts A through F, Hand I, K through M.
= |f 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
corresponding parts and sections.

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

1

Regulations, 5761, p. 658.




General Information Concerning the Person Filing the Notice of Merger

1) Thefiling it i
- L] The acquiring party in the merger.
|Z The acquired party in the merger.
2) Details Filing Person Telephone Number Additional Telephone
concerning Number
the filing .
person Glaxo Group Limited and +44(0)2080472837 _
GlaxoSmithKline Intellectual
Property (No. 2) Limited
(together: "GSK™")
Street/P.O. Box House Number City Zip Code
Brentford,
Middlesex
Great West Road 980 : ’ TW8 9GS
United
Kingdom
3) Addressfor Street/P.O. Box House Number City Zip Code
delivery of
papers Menachem Begin Rd 146 Tel-Aviv 6492103
4) Contact Name Position Telephone Number
personon R R .
behalf of Ms. Nehami Katzenelson, Adv. Representing GSK as its  3.6944141
fﬁgsnoorlifc':;“g Ms. Shani Brown, Adv. local counsel for the
(attorney, Fischer (FBC&Co.) purpose of this filing
accountantor )
any other Fax number Email address
B ™ 03-6951351 nkatzenelson@fbclawyers.com
shrown@fhclawyers.com
5) Other parties

to the merger
transaction

The acquiring party: Sandoz AG ("Sandoz") (collectively with GSK, the
"Parties").




The Reason for Filing the Notice of Merger

6) Thereasons
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

section

O O o od O O

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 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 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:

7) Thereasons
giving rise to
the obligation
tofilea
“notice of
merger”

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

merger.

[

[

The name of the monopolist is:

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

] The sale of an asset or service
[]  The purchase 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 currently 359.3 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 person controlling or controlled by it) is a monopolist as
defined in the Restrictive Trade Practices Law




The Merger Transaction

8) Highlightsof  Summarize the nature of the business process involved in the merger transaction
the merger

transaction  proyide a general picture of the transaction and its goals (for example, entering into a new area of

operation by acquiring a majority/minority holding in an existing company, acquiring 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).

On 10 February 2021, Sandoz entered into an agreement to acquire GSK's
Cephalosporin Business. The Agreement includes the global rights to three
established brands (Zinnat, Zinacef and Fortum brands) in more than 100 markets. 2
Sandoz will pay GSK USD 350 million at closing, plus additional milestone
payments of up to USD 150 million, subject to the terms of the transaction® (the
"Proposed Transaction").*

2The Target does not include GSK’s assets and/oractivities related to some or all of its cephalosporin brands or
productsin a few countries, namely: (i) Australia; (if) Germany; (iii) the United Statesof America; (iv) China; (v)
India; (vi) Pakistan; (vii) Egypt; and (viii) Japan.

3 For the sake of completeness, please note that GSK’s manufacturing sites will not be transferred. GSK will supply
parts of the Target product portfolio to Sandoz under a manufacturing and supply agreement, while supporting a
transferof the related manufacturingoperationsto Sandoz. Sandoz e xpectsthis process to last for approximately
four yearsfrom the close of the transaction onwards.

4 Please see in this regard GSK's press release of February 11, 2021, available at: https://www.gsk.com/en-
ab/media/press-releases/gsk-to-sell-cephalosporin-antibiotics-business-to-sandoz/.




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

9 Zg‘t‘“}\?i;‘;i”ess Describe briefly the lines of business that are the subject of the merger transaction.
You should provide a summary description of the areas of activity that are being acquired/sold in the
framework of the merger. For example: manufacture and sales of CDs, book publishing, movie

production.

The acquired activity is GSK's Cephalosporin Business® which is comprised of three
Cephalosporin brands: Zinnat, Zinacef and Fortum.

10) Location of
the business
activities

The activity that is the subject of the merger transaction

|:| Is conducted in specific geographical areas. The areas are:

X Nationwide

11) The share of Whatis the share of the person filing the Notice of Merger in the overall sales, in quantity

}Hien%e{ﬁg” and financialterms, in each of the activities that is the subject of the merger transaction.
Notice of For example: The shares of the person filing the Notice of Merger and related persons in
mirr%?{ inthe  activities that were listed above are: CDs — 20% (financial), 25% (quantity); book

activitiesthat  Publishing —18% (financial), 15% (quantity); movie production —80% (financial), 60%

arethesubject (quantity).

of the merger . o .
transactio?, Note also the basisfor the quantitative estimates (market survey, Central Bureau of

Statistics data, estimation).

GSK has limited insight into detailed market conditionsand its own shares because
of its relatively low sales in Israel for these products. GSK estimates that its market
share in the supply of cephalosporins in Israel would be below 20% in both 2019
and 2020.

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.

To the best of GSK's knowledge from public sources,” competitorsin Israel in the
supply of Cephalosporins, are, among others: Neopharm, Pharmalogic, Vitamed,
Medi-Market, Bioavenir and Masrouji Co, Ltd.

Given the highly competitive nature of this sector, GSK would anticipate that
competitorsare largely similar to the major global competitors who are either active
in Israel or who would be easily able to enter. These competitors on a global basis
include, but are not limited to Pfizer, Merck, Fresenius, Teva, Roche, Bausch
Health, Mylan, Stada and Medochemie.

5 For the avoidance of doubt, nothing in this notification form, including referencesto activitie s, productsand areas
of activities of the Parties, constitutes consent to a market definition.

6 Cephalosporins are a type of antibiotic, in particularused for respiratory tract infections, urinary tract infections
and skin and soft tissue infections.

" The Israeli Drug Registry, available at: https://data.health.gov.il/drugs/index.htmI#!/byDrug.
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-CONFIDENTIAL-

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

This partshould be completed only by someone whose merger transaction includes
ancillary restraints.

33) Restrictive
arrangements
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) If there are any parties to the restrictive arrangement who are not parties to the merger
transaction, provide their names, mailing addresses, websites, details of their contact
persons and relevant telephone numbers:

(b) The restraints in the arrangement:
(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. 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 position of Assistant General Counsel (GSK group) and is
authorized by the person filing the Notice of Merger, hereby declare as follows:

I have been authorized to submit all required information to the Competition Authority in the
framework of a Notice of Merger.

No limitation hasbeen imposed on me in providing complete and accurateinformation as required
in the form of Notice of Merger.

All of the information contained in the Notice of Merger is correct, complete and current,
including the contentsof 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 oral
understandings).

I knowthatthe 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 obligation to provide correct, complete and current information to the Antitrust
Authority.

Date 22 March 2021 Name of the GlaxoSmithKline
Company Intellectual Property
(No. 2) Limited

. . Electronically signed by: Elizabeth
Name and Title of Elizabeth  Planell, Company Z‘ DIel 1 am sgning for the
- . . reasqns as stated in th_e document.
Authorized Assistant General S|gnature Date: Mar 22, 2021 13:06 GMT
Signatory Counsel,  Business Mar 22,2021

Development
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