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Restrictive Trade Practices Law 1988

Merger Notice

In accordance with paragraph 17 of the Restrictive Trade Practices Law 1998
(hereinafter the “Law), this present natice of merger is given as follows:

1 Name of the company giving the natice:Nestle S.A. (‘Nestle”)
Address: Avenue Nestle 55, CH - 1800 Vevey, Switzerland

At: Adv, Bl Zohar
M. Seligman & Co,, law offices
24 Rambam Street, Tel Aviv

Nestle is a publicly held company, the shares of which are widely spread. To the best
knowledge of Nestle, no person oz ‘other comparny hold more than 3% of Nestle’s
capital stock end/or voting rights.

2  The other company which requests to merge

Name:  Dalgety Ple (“Dalgety”)
Address:  George Street, London W 1H SRE, United Kingdom

3 The Assets or the services which are provided by the company giving the
Holice:

Nestle S.A. is the ultimate parent company of the Nestle group. The Nestle
group is and has traditionally has been involved primarily in the production,
marketing and sale of a large variety of nutrition products. In addition, Nestle
S.A is also engaged in dermatojogical, pharmacentical and pet food products.

Nestle does not have any prior direct activity, (be it production, marketing and
sale) of pet food in Israel. As of the date of the agreement with Dalgety (2 copy
of which is ettached hereto pursuant to clause 5 herein), Nestle’s only
connection with the leraeli market is limited to sales by a Hungarian subsidiary,
via an independent Isracli importer, Pet Care Products Ltd, 14, Hayogev
_StrIeet, Il-Iolon which constitute an insignificantly small amount of pet food sold
in Israel.

Pet Care Products Ltd, is an independent Isracli distributor with whom Nestle
does not have a written agreement, and is not affiliated with either the campany
giving the notice or the company being merged.

The agreement between Nestle and Dalgety does not address the distribution of

the newly ecquired products in Israc! and does not limit or provide the extent to
which distribution through Pet Care Produets will be continued.
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4 Inthe merger of the companies which are mentioned above

(1) As a result of the merger, the share of the merging companies of the total
production, sales or purchases of the asset or the services will not exceed
the percentage which was fixed as being a monopoly in accordance with
the low.

(2) The turnover of the companies whick are merging, in the financial year
immediately preceding the merger, exceeded the amount which was Sfixed
in accordance with paragraph 17 (a) (3) of the law.

(3) One of the merging companies is not the owner of a monopoly in the sense
provided for under the law,

Nestle is a forsign company not registered in Israel. Nestle holds 39.66% of the total
issued shares of Osem Investments Ltd., 3 company registered and doing business in
Israel and heading the Osem group in lsracl, Through a shareholders’ agreement,
Nestle exetcizes management contro] over Qgem Investments Ltd.

The turnover of all of Nestle's products manufactured and/or distributed in Israel
exceed NIS 50 million.

5  The merger agreement is attached kereto.

The contemplated merger concerns the acquisition of the pet food business of
Dalgsty (“Spillers”) by Nestle. The companics and business assets relating to
the milling and food ingredients business, as well as all other non-pet
food-business have been excluded from thig acquisition,

As a result of the merger, Nestle will exercise full ownership and control over
all the acquired companies and assets. In Europe, the acquired pet food business
will be integrated into Nestle European pet food business (Friskies Europe). -

6  The audited financial statements of the Company which is filing the notice,
for the last two financial years, are attached to this notice.

The last two audited financial years are 1995 and 1996 are attached hereto.
At the time of filing, 1997 financial statements were not finalized.

7 The joint share of the merging companies in the total production, sales or

purchases, in accordance with the best knowledge of the Company which is
[iling the notice, is as follows:
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The product: pet food in Isracl
| The Producis of the | The Products of the | Total
Company giving the | Company being merged
notice
The share in Nil Nil Nil
local production o
The share in| Best estimate only, sales | Best estimate only, sales | Approx. 8 % to
sales (or in|of Nestle’s Hungarian |of Spillers pet food in[10 %  of
purchases in the | subsidisry’s pet food | Isracl: approx. 8% of | consumer price
lacal market products in Israel: less | consumer price values. | value:
than 2 % of consumer
price values
r—t——— e

All sales provided in the foregoing table are being made through independent
importers for Nestle and Spillers, respectively, and do not, nor shall not be
deemed to, reflect sales which either Nestle or Spillers undertakes directly.

The names of the main competitors of the company giving the notice

See notification of Dalgety

Details of prior mergers during the last thyee years

In Europe:

In January 1998, Nestle acquired the pet food business of Unilever in Finland

In January 1998, Nestle acquired the Hungarian pet food company Jupiter Kft.

10  The names of pavent companies and subsidiaries of the company which is

giving the notice:
Osem Investments Ltd
I attest that all the details given above are complete and true, that the documents

which are attached are complete and that apart from them there is no other
Please note: the notification contains all documents requested.

document which is related to the merger
(e

v
Signature aué'l Stamp

Al
Date

P VANDOECH (N (TE

Name

'All figures mentioned in the table are best estimates only
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Spillers pet food -
Dalgety Spillers Foods Ltd.
Spillers Deutschland GmbH, Germany
Spillers Petfoods France S.A., Germany
Dalgety Espana S.A., Spain
Spillers Petfoods Benelux B.V., Holland
Spillers Petfoods Scandinavia A/S, Denmark
Dalgety Food Ingredients
Pig Improvement Company
Dalgety Agriculture " A
The Martin-Brower Company
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Restrictive Trade Practices Law 1988

Merger Notice

In accordance with paragraph 17 of the Restrictive Trade Practices Law 1998
(hereinafter the “Law), this present notice of merger is given as follows:

1

8°d

Name of the company giving the notice; Dalgety Ple (“Dalgety”)

Address: George Street, London W 1H 5RH, United Kingdam

care of!  Adv. Eli Zohar
M. Seligman & Co., law offices
24 Rambam Street, Tel Aviv

Dalgety is-a publicly owned company. It is not controlled directly or indirectly
by any third party.

The other company which requests to merge

Name:  Nestle 8.A. (“Nestle™)
Address: Avenue Nestle 55, CE - 1800 Vevey, Switzerland

The Assets or the services whick are provided by the company giving the
notice:

The principal activities of Dalgety were pet food and pet accessories
manufacture, food mayufacture and distribution and agribusiness world-wide.

Dalgety’s pet food business, is mainly conducted through its subsidiary Spillers
Pet food (“Spillers”) whose acquisition by Nestle forms the subject matter of
this notification. Spillets tmanufactures a wide range of prepared cat food and
dog food. These are marketed through the major distribution chains and
tranditional retail and pet trade outlets across Burope.

Spillers does not directly undertake any praduction or sales activities in Israel.
Spiller’s products are being imported, marketed and distributed in Israel by
Mifalei Berkman (Assakim) Ltd, 1 Hamitnshalim Street, Ganei
Yehuda,(“Berkman") .

Berkman, Spillers’s products importer, is an independent Isracli distributor with

which Spillers does not have a written agreement, and which is not affiliated
with either the company giving the notice or the company being merged.

e~ -~ —
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The agreement between Nestle and Dalgsty does not address the distribution of
the newly acquircd products in Israel and docs not limit or provide the extent to
which distribution through Berkman will be continued.

In the merger of the companies which are mentioned above

(1) As a result of the merger, the share of the merging companies of the total
production, sales or purchases of the asset or the services will not exceed
the percentage which was fixed as being a monapoly in accordance with
the law.

(2) The turnover aof the companies which are merging, in the financial year
immediately preceding the merger, exceeded the amount which Was Sfixed
in accordance with paragraph 17 (a) (3) of the law.

(3) One of the merging companies is not the owner of & monopoly in the sense
provided for under the law.

Dalgety 1s a foreign company not registered in Israel. Dalgety's Spillers
division products are being imported and distributed via the said independent
importer.

The merger agreement is attached hereto.

The audited financial statements of the Company which is filing the notice,
for the last two financial years, are attached to this notice.

The last two audited financial years for the years ending June 30, 1996 and 1997
are attached hereto.

The joint share of the merging companies in the rotal production, sales or
purchases, in accardance with the best knowledge of the Company which is
filing the notice, is as follows:’

The product: pet food in Israel

Company giving the Company being merged
notice

The Products of the| The Products of the | Total |

Rl VY -

The share in local| Nil ' N il

production

——

The share in sales
(or in purchases n
the local market

Best estimate only, of
sales of Spillers  pet
food products in Israel:
approx. 8% of consumer
price values,

Best estimate only, sales
of Nestle’s Hungarian
subsidiary’s pet food
products in Israel: less
then 2 % of consumer

price values

Approx. 8%
to 10% of the
consumer
price value

————

=

211 figures mentioned in the table are best estimates only
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All sales provided in the foregoing table are being made through independent
importers for Nestle and Spillets, respectively, and do not, nor ghall not be
deemed to, reflect sales which either Nestle or Spillers directly undertakes.

The names of the main compelitors of the company giving the notice

Kibutz Ma’abarot (distributed by Dansher Ma’abarot Ltd)
Thelma Ltd

Heinz (distributed by Muppet Ltd)

Mars (distributed by M Sides & Son)

Details of prior mergers during the last three years
In Europe:
Dalgety acquired the Buropean pet food business of Quaker in 1995.

The names of parent companies and subsidiaries of the company which is
giving the notice:

The group Dalgety comprises the following subsidiary divisions:

Spillers pet food
Dalgety Spillers Faods Ltd
Spillers Deutschland GmbH, Germany
Spillers Petfoods France S.A,, Germany
Dalgety Espana S.A., Spain
Spillers Petfoods Benelux B.V.. Holland
Spillers Petfoods Scandinavia A/S, Denmark

Dalgety Food Ingredients

Pig Improvement Company
Dalgety Agriculture

The Martin-Brower Company

I attest that all the details given above are complete and true, that the documents

which are attached are complete and that this potification includes all ducuments
requived therein

Please note: the notification contains all documents requested.

G Apah 1449 B.c.LaNdy 1{/%\
Date Name | Signature and Stamp
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