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General Information Concerning the Person Filing the Notice of Merger

1} The filing B The acquiring party in the merger
person is O The acquired party in the merger
2) Detalis Fiting Person Telephone Number Additional Telephone Number

concerning the
filing person

The Procter & Gamble
Company ("P&G")

+001-513-983-1100

Street/P.0. Box House Number City Zip Code
Procter & Gamble Plaza 1 Cincinnati, OHIO, 45202
USA
3) Address for Street/P.O. Box House Number City Zip Code
delivery of
papers Ahad Ha'am street 31 Tel-Aviv 65202
4) Contact person Name Position Telephone Number
on behalf of
person filing the | Hagai Doron Attorney +972-3-5670614
notice (attorney, Fay Number Email Address

accountant or

::!szt: :il;ling +972-3-5660974 hagaid@s-horowitz.co.il
Street/P.0O. Box (if different than House Number City Zip Code
the role) above)
31 Tel-Aviv 65202
Ahad Ha'am street
5) Other parties to
the merger 1. Aquarium Acquisition Corp.
fransaction

2. The Gillette Company

The Reason for Filing the Notice of Merger

6) The reasons
by virtue of
which the
transaction is
a “merger of
companies”

Mark alf of the reasons by virtug of which the transaction is a “merger of comparties” pursuant to section 1 of the Law.

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

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

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

B The right to appcint more than one-guarter of the board of directors in the acquired company is

being acquired in the transaction

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

in the fransaction

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 obiigation
tofile 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.

[y After the merger, the share of the merging companies, including related persons, will exceed one-haif of:
T The manufacture of an asset or service
0 The sate of an asset or service
u| The purchase of an asset or service
I The marketing of an asset or service

Said assel/service is: -

B The combined sales turnover of the merging companies, during the fiscal year preceding
the merger, exceeds the amount specified in or pursuant 1 section 17(a)(2) of the
Restriclive Trade Practices Law (that amocunt is currently 15¢ million NIS and the sales
turnover of at least two of the merging companies is no less than 10 million NIS)

B One of the merging companies' Israeli independent distributor is a monopolist as defined
in the Restrictive Trade Practices Law

The name of the monopolist is — Far reasons of caution only it should be noted that one of
Gillette's independent distributors in Israel, S. Schestowitz
Ltd., which Gillette does not control {and, neediess to say,
does not control Gillette), was declared by the Israeli
Antitrust Authority a monopoly in razor-blades in April 2000.

This declaration was not applied to Gillette itself.
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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 goals {for exampis, 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, efc.}. Also note the means of the acquisition {cash, exchange of shares, combination).

P&G intend to purchase 100% of the shares of Gillette through a merger between
Gillette, an existing company, and a newly established holding company controlled by

P&G (Aquarium Acquisition Corp.). The transaction was valued at the time of its

announcement at around 57 billion dollars. The means of the acquisition are

exchange of shares — each share of Gillette shali be converted into the right to receive
0.975 shares of P&G.

By acquiring a_controlling holding in Gillette, P&G can expand it's product range in
Personal Care. In addition, the merger enables P&G to penetrate into new areas of
activities, i.e. batteries and appliances markets.

It should be noted that in Israel P&G and Gillette have no overlapping products, apart
from toothpaste, where the parties' market shares are very low, and the market is
dominated by a very strong international player — Colgate-Palmclive.

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, mavie production.

1. Manufacture and sales of Personal Care products (e.g. blades, razors, shaving
preparation, after shaves and Antiperspirants/ Deodorants).

2. Manufacture and sales of batteries.

3. Manufacture and sales of small electrical household appliances {e.g. Hair Removal,

Food Preparation, Irons, Juicers, Personal diagnostic appliances Coffee & Hot

Beverages Preparation and Hair Care).

4. Manufacture and sales of oral care products (e.g. Manual and Powered

Toothbrushes, Toothpastes, Rinse and Dental Floss).
In Istael ail of the above products are only being marketed and not manufactured.

10) Location of
the business

The activity that is the subject of the merger transaction

activities o s conducted in specific geographical argas. The areas are:
B Nationwide
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 persen filing the Notice of Merger angd related persons in activities thal were listed above
Notice of are: CDs — 20% (financial), 25% (quantity); bock publishing — 18% (financial), 15% (quantity}; movie production — 80%

Merger in the
overall
activities that

(financial}, 80% (quantity).
Note also the basis for the quantitative estimates {market survey, Central Bureau of Statistics data, estimation).

Toothpaste {"Crest"} - 4.3% (financial) and 5.5% (quantity) in the year 2004 based on

are the
subject of the ;
merger A.C. Nilsen data.
transaction P&G is not active in Israel in any other business relevant to the merger.
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.

1. _Toothpaste — Colgate-Palmolive, GSK, Teva and Cosmopharm-Sano,

L/66272/40/413231/1



R.equest 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

""""" ctly 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, malling 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. Ifthe restrictive arrangement was created in writing, attach all documents estabtishing the arangement.

Declaration

Declaration of the person filing the Notice of Merger and obligation te provide correct, complete and
current information;

| the undersigned, who serves in the position of Assoclate General Counsel and Attorney In Fact of the
{ person filing the Notice of Merger, hereby declare as follows:

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

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

3. All of the Information contained in the Notice of Merger is correct, complete and ci.srrent. 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 obligation to provide correct, complete and current information to the Antitrust

Authority.
Name of the The Procter & Gamble
Date May 10, 2005 Company any /} -
v )
4 Thomas R. Gorham ;f // !
{ Name and Title of Associate General Company \l L ‘ /
i Authorized Signatory Counsei, CEEMEA Signature R /

)=

- 7
! .
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General Information Concerning the Person Filing the Notice of Merger

1) The filing G The acquiring party in the merger
person is B The acguired party in the merger
2) Details ' Filing Person Telephone Number Additional Telephone Number
concerning the | The Gillette Company
filing person ("Gillette") +1-617-421-7000 -
Street/P.0. Box House City Zip Code
Number
Prudential Tower Building - Boston, MA 02199
3) Address for Street/P.0. Box House City Zip Cede
delivery of Number
papers Ahad Ha'am street 31 Tel-Aviv 65202
4) Contact person Name Position Telephone Number
on behalf of
person filing the | Hagai Doron Attorney +972-3-5670614
notice (attorney, a3 Number Emait Address
accountant or
:';3’32‘:';"% g | 1972-3-5660074 hagaid@s-horowitz.co il
the role} Street/P.0O. Box (if different than above) | House City Zip Code
Number
Ahad Ha'am street 31 Tel-Aviv 65202
5) Other parties to ;
the merger 1. The Procter & Gamble Company
transaction
2. Agquarium Acquisition Corp.
The Reason for Filing the Notice of Merger
6) The reasons Mark ali of the reasons by virtue of which the transaction is a *merger of companies”™ pursuant to section 1 of the Law.
by virtue of
w!I’lich the T The principle assets of the company are being acquired in the transaction

L » The acquiring company is acquiring shares worth more than one-guarter of the capital vaiue of the

tri‘llnsactlon s issuer in the ?ransaction o

a marg_er ?’f [ ] More than one-quarter of the voting power in the acquired company is being acquired in the

companies fransaction

| ] The right t¢ appoint more than one-guarter of the board of directors in the acquired company is
being acquired in the transaction

] The right to participate in more than cne-quarter of the acguired company’s profits is being acquired
in the transaction
T Due to another transaction, the extent of holdings will pass the level established in the Law
C  Ancther reason, specify:
7) The reasons Mark ail the reasons set out in section 17(a) of the Law giving rise to the obligation 10 file a notice of merger.
giving rise to i o ) )
the obligation O After the merger, the share of the merging companies, including related persons, will exceed one-half of:
to file a O The manufacture of an asset or service
i ! The sale of an asset or service
notice of O The purchase of an asset or service
merger” T The marketing of an asset or service

Said assetfservice is: -

# The combined sales turncver of the merging companies, during the fiscal year preceding
the merger, exceeds the amount specified in or pursuant o section 17{a)(2) of the
Restrictive Trade Practices Law (that amount is currently 150 million NIS and the sales
turnover of at least two of the merging companies is no less than 10 million NIS)

®  One of the merging companies’ Is7aeli independent distributor is @ monopolist as defined
in the Restrictive Trade Practices Law

The name of the menopolist is ~ Far reasons of caution only it should be noted that one of
Gillette's independent distributors in Israel, S. Schestowitz
Lid., which Gillette does not conirol {and, needless to say.

does not control Gillette), was declared by the Israeli
Antitrust Authority 2 monopoly in razor-blades in April 2000.

This declaration was not applied to Gillette itself.

o



The Merger Transaction

8) Highlights of
the merger
transaction

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

Frovide a general picture of the transaction and its goals {for example. entering intc a new area of operation by acquiring a
majority/minority heiding 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).

P&G intend to purchase 100% of the shares of Gillette through a merger between

Gillette, an existing company. and a newly established holding company controlled by
P&G (Aguarium Acquisition Corp.). The transaction was valued at the time of its

announcement at around 57 billion dollars. The means of the acquisition are
exchange of shares — each share of Gillette shall be converted into the right to receive
0.975 shares of P&G.

By_acquiring a controlling holding in_Gillette, P&G can expand it's product range in

Personal Care. In addition, the merger enables P&G to penetrate into new areas of
activities, i.e. batteries and appliances markets.

It should be noted that in Israel P&G and Gillette have no overlapping products, apart

from toothpasie, where the parties' market shares are very low, and the market is
dominated by a very strong international player — Colgate-Palmaolive.

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, mavie preduction.

1. Manufacture and sales of Personal Care products (e.g. blades, razors, shaving
preparation, after shaves and Antiperspirants/ Deodorants).

2. Manufacture and sales of batteries.

3. Manufacture and sales of small electrical household appliances (e.g. Hair Removal,

Food Preparation, Irons, Juicers, Personal diagnostic appliances, Coffee & Hot

Beverages Preparation and Hair Care).

4, Manufacture and sales of oral care products (e.g. Manual and Powered

Toothbrushes, Toothpaste, Rinse and Dental Floss).

In Israel all of the above products are only being marketed and not manufactured.

10) Location of
the business
activities

The activity that is the subject of the merger transaction

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

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

What is the share of the person filing the Notice of Merger in the overall sales, in guantity 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 Natice of Merger and related persons in activities that were listed above
are: CDs - 20% (financial), 25% {quantity}; book publishing — 18% (financial}, 15% (quantity); movie production - 80%
{financial), 60% (quantity).

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

Gillette's market shares in the year 2004 based on Nielsen Panel Data:

Toothbrushes — 40% (financial}, 29.5% (quantity); Deodorants — 14% (financial),
18% {quantity); Male Shaving Preparation — 50% ({financial), 43% (quantity};
Batteries — 41% (financial), 45% (quantity); Razor Blades - 92% (financial), 79%
{quantity).

Gillette's market shares in the year 2004 based on Gillette's estimates:

A




Floss — 45-50% (financial and quantity); Interdental — 45-50% (financial and quantity);
Rinse - 1% (financial and quantity); Toothpaste — less than 5% (financial and
quantity); After-shave — 15-20% (financial and quantity); For_each of the small

Electrical Household Appliances listed in section 9(3}) above (other than Hair

Removal) - less than 10% (financial and quantity); Hair Removal — 26%.

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.

1. Toothpaste - Colgate-Palmalive, GSK, Teva, Cosmopharm-Sano.

2. Tocothbrushes - Colgate-Palmolive {Colgate), GSK (Aquafresh), Life {(Private
Label).

3. Deodorants - Colgate-Palmolive (Speed Stick), Careline {Titanium), Adidas
{Adidas), Henkel (Fa), Axe.

4. Shaving Preparations ~ J&J (Edge), Careline (Mem), Super Pharm (Life), Pfizer

(Schick), Nivea.

Floss — Colgate-Palmolive; J&J.

Interdental products — Paro.

Rinse — Colgate-Palmolive; J&J; Listerine; Life.
After Shave : Adidas; Henkel; Lever; Careline.
Blades & Razors — Pfizer (Schick).

Batteries (Alkaline) — Energizer, GP, Varta.
Hair Removal — Babyliss, Epilady, Phillips.

@ N & e N oW,

Electrical Household Appliances — Phillips, Tefal, Kenwood, Magimix, Morphy

Richards, Delonghi, Bosch, Graetz, Hemiltton, Zaksh, Gold Line, Kennedy and
many others.




Request for an Exemption with Respect 10 Restraints Ancillary to the Merger in Lieu of

Filing 8 Separate Request for an Exemption o .
This part should be completed only by someone Whose rmerger transaction includes anciltary
N/A

restraints —
7. Describe in

emption from phtainind approval of a

short the restrictive arrangements for which an &%

33) Restrictive

arrange- restrictive arrangement is sought.

ments for {a) 1f there are any parties 10 the restrictive arrangement who are not parties 1o the merger {ransaction,

which an pvrovide their names, mailing addresses. websites, details of their contact persons and relevant
exemption is 1elephone numbers:

sought

Ly The restraints in the arrangement:

/////i////

he goods/services to which the arrangement relates:

///"/4_:—/——//

d) Th i i
{d) e term of the arrangement {including options to extend the term of the arrangement):

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

3.

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

\J



Declaration

34) Declaration

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

| the undersigned, who serves in the position of Assistant General Counsel of the person filing the Notice
of Merger, hereby declare as follows:

1. | am authorized to represent The Gillette Company including submitting &l required information to
the Antitrust Authority in the framework of a Notice of Merger.
2 No limitation has been imposed on me in providing complete and accurate information as required
in the form of Notice of Merger.
3 All of the information contained in the Notice of Merger is correct, complete and current, including
the contents of Part N, above.
4. The documents annexed to the Notice of Merger are correct and complete and do not lack any
material information or exhibit (incluging 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 Nofice and i know and
understand Gillette’s obligation to provide correct, complete and current information to the Antitrust
Authority.
Name of the
Date & May 2005 Company rThe Gillette Company
Duncan Sparkes )
Name and Title of Assistant General Company ) @
Authorized Signatory Counsel Signature [y *
e
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Le

ANNEX

Regulation 4(b)

Declaration Accompanying Notice of Merger by Way of Cross-Reference ~ N/A

We, the undersigned, authorized managers of the Company (hereinafter “the

Company’), which seeks to merge with , hereby declare in

writing as follows:

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

2} 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 controlied by it, the areas of
its business and their market shares - in merger file

which was considered by the Antitrust Authority

and in which a decision was given on the date (hereinafter “the prior notice of
merger”}.

3) On the date , the Company entered into a merger agreement with

{hereinafter “the new merger”).

4) Mark with a ¥V and complete as necessary:

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

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

PLEASE NOTE!
The person filing the Notice of Merger must complete this form, including all of its sections, except
for sections to which he has referred above.

5) We know that the Antitrust Commissioner relies on this declaration for purposes of his review and
determination with respect to the new merger and that our obligaticn 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.

6) The following documents are attached to this declaration:

- The merger agreesnent and its appendices.

- Audited financial statements for the last two fiscal years of the person filing the Naotice of Merger. A
foreign company that files a Notice of Merger may attach audited financial statements of entities
through which it operates in Israel, instead of filing its financiaf statements.

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

- Other documents reievant to considering the competitive effects of the merger.

Signatures of the Managers

Date Name Signature

Date Name Signature




