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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.

e Definitions of terms in this form: Form 2
) ) . Regulations
e “Person filing the Notice of Merger” — including person related to him. 3(a) and 4(a)
and (b)

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.

e “Control” — as defined in section 1 of the Law.
e “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 EI."IE,‘;T,::'.

(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)

e “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:

o [f the merger transaction has horizontal aspects, complete Parts A through G, I, K
through M.

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

e |f the merger is conglomerative, complete Parts A through D, J through M.

e |f 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. 638.
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A

General Information Concerning the Person Filing the Notice of Merger

1 The filing X The acquiring party in the merger
) : : .
Person is [] The acquired party in the merger
Details Filing Person Telephone Number Additional Telephone Number
2)
concerning
:]heersﬂc"':g FedEx Express Israel
International Ltd.; FedEx
Corporation ("FedEx")
Street/ P.O. Box House Number City Zip Code
Weizmann st. 4 Tel Aviv 6423904
3) Address for Street / P.O. Box House Number Gity Zip Code
delivery of
Rapefs 5 Azrieli Center, The Square
d 2 i 6701101
Tower, Floor 34, Begin Road 132 Tel Aviv
4) Contact Name Position Telephone Number
person on |
behalf of Shai Bakal, Ayal HaCohen, Adi
il : : Lawyer 03-6846000
personfiling | ¢ \ynsky, Tadmor Levy & Co. Y
the notice
(attorney, Fax Number Email Address
accountant .
orany other | 03-6846001 Shai@tadmor-levy.com; Aval@tadmor-
person filling levy.com: Adik@tadmor-levy.com
the role)
Street / P.O. Box (if different than above) House Number City Zip Code
Other parties . . . . § 1 : SaE
9) o i merger | I-C- ('Flymg Cargo) Express Ltd.; Flying Cargo Ltd.; Information Technology Logistics Ltd.
transaction ("Flying Cargo")
B The Reason for Filing the Notice of Merger
6) E;i{:ﬁ:ocﬂs Mark all of the reasons by virtue of which the transaction is a “merger of companies” pursuant to
which the section 1 of the Law.
Franﬁaction X The principle assets of the company are being acquired in the transaction
is a “merger
of [ The acquiring company is acquiring shares worth more than one-quarter of the capital value of the issuer in
companies” the transaction
[1 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
1 The right to participate in more than one-quarter of the acquired company's profits is being acquired in the
transaction
[1 Due to another transaction, the extent of holdings will pass the level established in the Law
[] Another reason, specify:
The reasons : . 5% 5 T . 2
7) Mark all the reasons set out in section 17(a) of the Law giving rise to the obligation to file a notice

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

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 -

I 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 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 —




Cc

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 example, entering into a new area of operation by
acquiring a majority/minerity 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).

The Proposed Transaction is in essence an internal restructuring of the Fedex operations in
Israel, following the merger with TNT Express N.V. ("TNT") which was cleared by the
Antitrust Commissioner in 2016. The restructuring will enable FedEx to operate in Israel in a
more efficient and harmonized manner, combining its legacy business with the newly acquired
TNT business, rather than operating both through a global service participant (“GSP”) and a

subsidiary.

The Proposed Transaction is expected to result in significant efficiencies: (a) the consolidation
of FedEx and Flying Cargo will result in one less intermediary between the Israeli customer
and FedEx, allowing internalization of double mark-ups; (b) it will allow the integration of the
two simultaneous operations FedEx operates in Israel (the TNT operation and the Flying Cargo
operation), introducing benefits of economies of scale which will enable FedEx to offer better
service to local customers.

D

The 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 Proposed Transaction concerns the following segments: (i) international delivery of small
packages (shipments with an individual weight of up to 31.5 kg) and (ii) international air cargo
services (shipments with an individual weight of above 31.5 kg).

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:
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 quantity and
financial terms, in each of the activities that are 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% (quantity).

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

International delivery of small packages:
30% (2017) — revenue based.
21% (2017) — volume based.

Air cargo services: the air cargo segment is characterized by an abundance of competition and
competitors, given that most commercial airlines carry cargo as part of their ordinary course of
business. FedEx does not have an updated and accurate estimation for this segment, however it
estimates that its share should be significantly lower than its share in the small packages
segment. Attached hereto as reference is the Israeli Airports Authority's monthly report for
November 2018, which includes all incoming and outgoing cargo to/from Ben-Gurion Airport,
publicly  available on the Israeli Airports Authority's website (at
http://brin.iaa.gov.il/monthlyreport/ViewReport.aspx). This report attributes less than 10%
share to the FedEx group. Given that this report consolidates cargo of all types and weights, the

2 For the avoidance of doubt, any reference to products, line of business, activities or markets shall not
be deemed a relevant market definition.




willm
share attributed to FedEx can serve as a conservative maximum cap for its actual share in the
air cargo segment.

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.

FedEx's principle competitors active in Israel in the delivery of small packages include:

-DHL

-UPS (through O.P.S.1)
-EMS (Israel Post Company)
-GCX

- Courier Network

FedEx's principle competitors active in Israel in the international air cargo services segment
include:

-UPS/O.P.S.I
-DHL
-CAL airlines
-El Al

Freight forwarders such as:

-DHL (mostly DHL Global Freight Forwarding),
-Kiihne & Nagel (Amex)

-DB Schenker Logistics (Orian)

- Panalpina Group (Amit)

-UTI Israel
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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

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) 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:

(a) 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:

| the undersigned, who serve in the positions of CED . L@ad L augl 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 Nofice of Merger.

3. Al 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
our obligation to provide correct, complete and current information to the Antitrust Authority.

Name of the Company L . v

T AG ~  f

b T | v AT
\ | \ ‘
|

Name and Title of Autharized Signatary Company Signature
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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), 5761- | the

2001" (hereinafter — the “Regulations”), uniess defined otherwise. | Antitrust
Authority]
° Definitions of terms in this form: |

e “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 controlled by any of them.

e “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 —
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)

e “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 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, 1, 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.

1 Regulations, 5761, p. 658.




General Information Concerning the Person Filing the Notice of Merger
1) The filing [ The acquiring party in the merger
person is X The acquired party in the merger
2) Details Filing Person Telephone Number Additional Telephone Number
concerning the | Flying Cargo Ltd 03-6431481
filing person
Street/P.0. Box House City Zip Code
Nemal Yafo St. Number Tel - Aviv 6803338
26
3) Address for Street/P.O. Box House City Zip Code
delivery of Yigal Alon St. Number Tel - Aviv 6789141
papers 98
4) Contact person | Name Position Telephone Number
on behalf of Mattan Meridor Attorney 03-6078607
person filing Joey Lightstone
the notice Fax Number Email Address
(attorney, 03-6078666 Meridor@agmon-law.co.il
accountant or joey@agmon-law.co.il
any other Street/P.O. Box (if different than House City Zip Code
person filling above) Number - -
the role) . B
5) Other parties to 1. F.C. (Flying Cargo) Express Ltd
::‘:n'::;gg; 2. Information Technology Logistics Ltd
3. FedEx Express Israel International Ltd
4. FedEx Corporation
The Reason for Filing the Notice of Merger
6) The Mark all of the reasons by virtue of which the transaction is a “merger of companies” pursuant to section 1 of the Law.
reasons by L . o .
virtue of X The principle assets of the company are being acquired in the transaction
[0 The acquiring company is acquiring shares worth more than one-quarter of the capital value of the issuer in the
which th_e transaction
transaction ] More than one-quarter of the voting power in the acquired company is being acquired in the transaction
s a [ The right to appoint more than one-quarter of the board of directors in the acquired company is being acquired
“merger of in the transaction
companies” [0 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 Mark all the reasons set out in section 17(a) of the Law giving rise to the obligation to file a notice of merger.
reasons
i : [ After the merger, the share of the merging companies, including related persons, wil
giving rise 4
to the exceed one-half of: )
3 g [ The manufacture of an asset or service
obligation O The sale of an asset or service
to file a [ The purchase of an asset or service
“notice of [ The marketing of an asset or service
merger”
Said asset/service is:
X 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 NIS and the sales
turnover of at least two of the merging companies is no less than 10 million NIS)
0 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) 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 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).

The Proposed Transaction is between Fedex and Flying Cargo that is acting since 1990 as
Fedex's licensee in Israel. The transaction is a restructuring of FedEx's business in
Israel following the merger with the TNT Express N.V. (""TNT"), which was cleared by
the Antitrust Commissioner in 2016. The Proposed Transaction will enable FedEx to
operate in Israel in a more efficient and harmonized manner, combining its legacy
business with the newly acquired TNT business under the same roof. As a matter of
economic substance, the Proposed Transaction is aimed at consummating the synergies
of the 2016 merger with TNT by consolidating FedEx's activity in Israel, rather than
operating both through a GSP (Flying Cargo) and a subsidiary (TNT Israel), which is
both costly and less efficient.

The acquisition will be of Flying Cargo's "International Express Division' (i.e. business
assets), in exchange for cash.

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 business conducted by FC's international express courier division.

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:
X 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 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% (quantity).

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

Not Available

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

The Parties' competitors in the provision of international delivery services include the following service
providers:

1. DHL
2. UPS
3. EMS




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
33) Restrictive 1. Describe in short the restrictive arrangements for which an exemption from obtaining approval of a
arrange- restrictive arrangement is sought.
ments for (@) [fthere are any parties to the restrictive arrangement who are not parties to the merger transaction,
which an provide their names, mailing addresses, websites, details of their contact persons and relevant
exemption is telephone numbers:
sought

{b) The restraints in the arrangement:

(¢) The goodsfservices 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.

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 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 framewark
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. 1 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.

owe AN 1019 G FLYING (Ao 1T D

Name and Title of Company 3
Authorized Signatory QPN ‘EL Q{\\( Signature Q
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