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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
Pract}ces Law, 57_45—1 988 (hereinafter “the Law" or the “Restrictive Trade Practices Law™) § [Seal of
and in the1 Reslrictive Trade Practices Regulations (General Instructions and Definitions), § the
5761-2001" (hereinafter — the “Regulations”), unless defined otherwise. ' Antitrust

_ Authori
s Definitions of terms in this form: uthority]

s “Person filing the Notice of Merger” — including person related to him.

. “Persoq ‘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.

» “Control" - as defined in section 1 of the Law.

s “Firm” — including person related to the firm.

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

» “A merger with vertical aspects” — a merger of firms that operate on different ievels of
the chain of the manufacture, marketing and sale of goods (hereinafter also — vertical
merger)

s “Conglomerae 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, I, K through M.

. If the merger transaction has vertical aspects, complete Parts A through F, H and 1, K through M.

. If the merger is conglomerative, complete Parts A through D, J through M.

» if the merger has horizontal and vertical aspects, compiete 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 exemplion.

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.

! Regutations, 5761, p. 658.



General Information Concerning the Person Filing the No

tice of Merger

] The acquiring party in the merger
v The acquired parly in the merger

1) The filing
person s
2) Details

- gcongerning the

Filing Person
Alcon, Inc. ("Alcon™)

Telephaone Number
+011-41-41-785-8888

Additional Telephone Number

tamar{@ecglaw com

michelle@ecglaw.com

filin rson \
_ 9 pe Nestlé S.A.
Street/P.O. Box House Number City Zip Code
3) Address for Street/P.O. Box House Number City Zip Code
delivery of Epstein Chomsky Osnat & .
papers Co. 20 Tel Aviv 67134
-] Rubinstein House,
Lincoln St
4} Contact person | Name Position Telephone Number
on behaf[f|.°f " Eytan Epstein Advocates 03 561 4777
person filing the ) .
notice {attorney, Ta‘mar Dolgv-(_xru,n
accountant or Michelle Morrison-Trau
any Oth:_l;l_ Fax Number Email Address
person THling epstein(@ecglaw.com
the role) 03 5614776

Street/P.0. Box {if different than
above)

House Number City

Zip Code

5) Other parlieé'to
the merger.
© transaction

Novartis AG

"~} The Reason for Filing the Notice of Merger




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

< 0

wark all of the reasons by virtue of which the transaction is a “merger of companies” pursuant to section 1 of the Law.

The principle assets of the company are being acquired in the transaction ‘
The acquiring company is acquiring shares worth mose than one-quarter of the capital vatue 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 appoini more than cne-guarter 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
Anather reason, specify:

7) The reasons
giving rise to

the obligation -

‘to file a
“notice of
merger”

c

Mark all the reasons sei out in section 17(a} of the Law giving rise 1o the obfigation o file a notice of merger.

After the merger, the share of the merging companies, including related persons, will exceed cne-half of:
u] The manufacture of an asset or service

m] The sale of an asset or service

] The purchasa of an asset or sewvice

0  The marketing of an asset or service

Said asset/service is! -

The combined sales turnoves of the merging companies, during the fisca! year preceding
the merger, exceeds the amount specified in o 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 & monopolist as defined in the
Restrictive Trade Practices Law

The name of the monopolistis —




The Merger Transaction

8) Hightights of
the merger
transaction

1 regions, strengthen R&D capacities and generate greater value from combined product

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

Provide a general picture of the transaction and its goals (for exampie, antering into a new area of operation by acquiring @
majority/minority holding In an existing company, acguiring operations that will complermant existing operations, expanding
operations in a particular market, etc.). Also note the means of the acquisition (cash, exchange of shares, combination).

On 6 April 2008, a Purchase and Option Agreement (the "2008 Agreement") was
entered into between Nestlé S.A. ("Nestlé") and Novartis AG ("Novartis") in terms of
which Nestlé sold to Novartis 74,061,237 of its common shares in Alcon Inc.,
comprising 25% of Alcon's issued shares. In terms of the 2008 Agreement, Novartis
was granted a call option, exercisable during the period 1 January 2010 - 31 July
2011, in terms of which it could purchase all of the remaining common shares of
Alcon held by Nestlé. Currently, Nestlé hotds 52.103% of Alcon's share capital.

Novartis exercised its call option on January 4, 2010 and has agreed to purchase the
reraining 52.103% held by Nestl¢ in Alcon at a weighted average price of USD 180
per share in cash.

Novartis and Alcon are both active in the global eye care sector, offering competitive
positions in highly complementary seginents. Following completion of the merger,
Alcon would be established as a new Novartis division which would incorporate the
highly complementary activities of both companies in this segment. The new eye care
division will be able to utilize its enhanced opportunities to expand in high-growth

portfolios.

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

8} 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.

Manufacture and sale of ophthalmological pharmaceutical products for the treatment
of eve diseases and conditions, with overlapping activities in the following products:

- Miotics and anti-glaucoma (ATC3 code: S1E);

- Ocular anti-allergics, decongestants and antiseptics (ATC3 code: S1G);
- Opthalmological corticosteroids (ATC3 code: S1B); and

- Opthalimological anti-infectives (ATC3 code: S1A).

Manufacture and sale of consumer vision care products, with overlapping activities in
the following products:

- Artificial tears and ocular lubricants (ATC3 code: S1K); and
- Contact lens solutions (ATC3 code: S1L).

10) Location of
the business
activities

The activity that is the subject of the merger transaction

o s conducted in specific geographical areas. The areas are:
¥ Nationwide

11} The share of
the person
filing the
Notice of

overall
activities that
are the
subject of the
merger

Merger in the .-

transaction .

What is the share of the persan filing the Nalice of Merger in the overall sales, in quantity and financiat
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 activilies that were lisled above
are: CDs — 20% {(financial}, 25% (quantity); book publishing « 18% (financial), 15% {quantity); movie production - 80%
(financial}, 0% {quantity).

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

Estimated market shares - Pharmaceuticals (2009):

Miotics and Anti-Glaucoma (S1E): 9%

Ocular Anti-allergics. Decongestants and Antiseptics (S1G): 5%




Opthalinological Corticosteroids (S1B): 4397

Opthalinological Anti-infectives (SEA): 15%

Fstimated market shares - Consumer Vision Care Products (2009):

Artificial Tears and Ocular Lubricants (S1K): 10%

Contact Lens Solutions (S1L): 18%

2 This market is a small market with few competitors. However, market shares are subject to rapid change. In
2008, Alcon's market share was 12.5%. In 2009, Alcon won a large tender, increasing its market share o 43% in
2009. In any event, it should be emphasized that this market has been indicated for purposes of formal
completeness as Novartis has announced its intention to imminently exit this market. Therefore, it is expected
that the merger will have no influcnce on competition in this market.

g




12) Competitors .

of the merging company that are the subject of the merger transaction.

Miotics and Anti-Glaucoma (S1E)

Merck & Co.

Tradis gat (Allergan)
Novartis

Phzer

Promedico (Wyeth)
Vitamed

Taro Pharma

others

Ocular Anti-allersics, Decongestants and Antiseptics (81G)

Mepapharim {Meda)
Sanofl Aventis
Novartis

Teva

Vitamed

Johnson & Johnson
Allergan

others

Opthalmological Corticosteroids (S1B8)

Tradis Gat {Allergan)

1 Novartis

Opthalmological Anti-infectives (S1A)

- | Rekah

Taro
Novartis

E -1 Allergan

Dexxon {(LeoPharma)
Vitamed

1 Dr. Fischer

Pfizer
others

List the names of the principal competitors of the person filing the Notice of Merger in each of the acti




Artiticial Tears and Ocular Lubricants (S1K)
Novartis

Tradis Gat (Allergan)
Eausch & Lomb
Vitamed

Dr. Fischer

Kivema (Ursapharin)
Trima

Rafa

Gramse

others

Contact Lens Solutions (S1L)
Super-Pharm (Avizor) ("Life")
Nowvartis ("Ciba Vision")
Teva

Polymer Technology

Bausch & Lomb
Glaxosmithkline

Maonogreen

Opticana

Sauflon

Others




R_e_quest 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 iransaction Includes ancillary

testraints
Not applicable
'33) Regtrictive 1. Descrive in short the restriclive arrangements for which an exemptlon from obtaining approva) of a
- arrange- restrictive arrangement is sought.
ments for
‘which an
axemption is {a) (fthere are any parties o the restrictive arrangement who are not parties to the merger transaction,
sought . provide their nemes, malling addresses, websites, detalls of their contact persons and re'evant
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):

7. 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 abligation to provide correct, complets and
current information:

»

| the undersigned, who serves in the position of of the parson filing the
Notice of Merger, hereby declare as follows:
g Y phises

1. | have baen 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, complate and current, including
the contents cf Part N, above.

4. The documents annaxed 1o the Notice of Merger are cotrect 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.
/¢ Len I nin
Date /é{lkli] / (e ] 2 pl p 2::11:::.;*\3 ) Fal

Name and Title of 7;‘" a (2% Company
Authorized Signatory pnature
Ay

16



ANNEX

Regulation 4{b)
Declaration Accompanying Notice of Merger by Way of Cross-Reference

| "We, the undersigned, authorized managers of the Company (hereinatter “the
Company”), which seeks 1o 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 dale , the Company filed a detailed Notice of Merger concerning

ownership of and rights in the company and entities that control it and that are controlled 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 (hereinafler “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 ¥ and complete as necessary:

o 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.

o 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 Nolice 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
datermination with respect to the new merger and that our obligation 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 Nolice of
Merger.

6) The following documents are altached to this declaration:

- The merger agreement and its appendices.

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

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

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

Signatures of the Managers

Date Name Signature

Date Name Signature




EITHhe écqinnng pérly in the merger
| [ The acquired party in the merger

1 Filing Person Tetephone Numbar Additional Telephans Number
: Novartis AG Phone: 416-1324-0600
Fax: 416-1324-0808
A Stront/P.0. Box House Numiber City Zp Code
1 Lichtstrasse 35 Basel, Switzerland 4056
Strast | P.O. Box House Number City Zip Code
1 5 Azrieli Center, The Square | 132 Tel Aviv 67021
:] Tower, Begin Road
Nams Position Talephone Number
| Mr. Shai Bakal andfor Mr. | Lawyers 03-6846000
‘| Ayal HaCohen, Tadmor &
-| co., Attorneys at Law
Fax Number Email Address
1 03-6846001 Shai@tadmor.com; ayal@tadmor.com
; Strest / P.O. Box {if differant than above) House Number City Zip Code
{5 Azrieli Center, The Square | 132 Tel Aviv 67021
Tower, Begin Road
1) Nestlé S.A.
E 2) Alecon, Inc.

section 1 of the Law.

Mark all of the reasons by virtue of which the transaction is a “merger of companies” pursuant to

O 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

X 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

3 Due to another transaction, the extent of holdings will pass the level established in the Law

[ Ancther reason, specify:
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Mark all the reasons set out in section 17(a) of the Law giving rise to the obligation to file a notice
of merger.

[0 After the merger, the share of the merging companies, including related persons, will exceed one-half of;
O The manufacture of an asset or service
[ The sale of an asset or service
[ The purchase of an asset or service
0 The marketing of an asset or service

Said asset/service is -

Xl 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 if) is a monopolist as defined in the
Restrictive Trade Practices Law

The name of the monopolist is -

A

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}.

Novartis AG {("Novartis") is a Swiss-based holding company that, through its subsidiaries, is engaged in the research,
development, production, distribution and marketing of medical products, including prescription medicines, over-the-
counter medicines, human vaccines and animal health praducts. Alcon, Inc. ("Alcon”) is a research and development
driven, global medical specialty company focused on eye care. Novartis and Nestle S.A. ("Nestlé"} have signed a
Purchase and Option Agreement on Apr 6, 2008. The first phase of the purchase in which Novartis acquired from
Nestlé 24.85% of Alcon's shares has been completed. This filing is made in connection with the second phase by
which Novartis will acquire the remaining 52.15% of Nestlé's shares in Alcon.

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 preduction.

Alcon Is a global company whose core business is centered on three key divisions - surgical equipment for use in
ocular surgical procedures, pharmaceutical treatments for numerous eye diseases, and consumer vision care
products.

For specific details regarding Alcon's activities in Israel, see Alcon's Merger Notification.

The activity that is the subject of the merger transaction

[ s conducted in specific geographical areas. The areas are:

Nationwide

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% (quarntity}; 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)
Novartis is active in the following segments in Israel (estimates are based on a market survey):

1) Ophthalmological Anti-Infectives (ATC3 code: 1A} - under 3%

2) Ophthalmological Corticosteroids (ATC3 code: $1B) - approximately 15%

3) Miotics and Anti-Glaucoma (ATC3 code: S1E) - under 1%




-5-
4) Ocular Anti-Allergics, Decongestants, Antiseptics (ATC3 code: S$1G) - approximately 1.5%

5) Antificial Tears and Ocular Lubricants (ATC3 code: $1 K) - approximately 35%

8) Contact Lens Solutions (this activity is partially led by Ciba Vision Corporation - a subsidiary of Novartis) (ATC3
code: $1L) - approximately 16%

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. S1A - Rekah, Taro Pharma, Dr. Fischer, Vitamed, Pfizer, Leo Phama, Allergan

2, S$1B - Allergan

3. S1E-Merck & Co., Pfizer, Allergan, Vitamed, Taro Pharma, Wyeth

4. $1G - Teva, Meda, Vitamed, Sancfi-Aventis, GlaxoSmithKline, Johnson & Johnson, Allergan

5.  S1K - Ursapharm, Allergan, Dr. Fischer, Bausch & Lomb, Trima, Vitamed, Gramse, Rafa

6. SiL - Bausch & Lomb, Polymer Technology, Avizor, Soflex, Hanita Lenses, Teva, GlaxoSmithKline




(b)
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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):

Describe the nature of the arrangements and the need for them:

If the restrictive arrangement was created in writing, attach ail documents establishing the
arrangement.

1.

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 g7 d2£:8£ 4 SrFMATARY  of the persen filing the Notice
of Merger, hereby declare as follows:

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

No limitation has been imposed on me in providing complete and accurate information 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
contents of 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).

| 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 Autharity.

Date /X /0 3 /p?.’df 0 Name of the Company__ ArOvAK 775 AF

hY [N
i\

Name and Title of Authorized Signatory Company Signature

{ s &VXK

g

\

\ Peter Rupprecht

authorized signatory
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The restraints in the arrangement;

(c)

The goods/services to which the arrangement relates:

G)

The temn of the arrangement (including options to extend the term of the arrangement):

Describe the nature of the arrangements and the need for them:

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

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 AU’WS ED > MY ‘lf the person filing the Notice

of Merger, hereby declare as follows:

Date

1.

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

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

Ail of the information contained in the Notice of Merger is correct, complete and current, including the
contents of 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).

| know that the Genera! 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 obfigation to provide correct, complete and current information to the Antitrust Authority.

}02 /0 ‘5/’)\0[0 Name of the Company M\»"ﬁ@ S ﬁG

Name and Title of Authorized Signato;y .
DL THoMAS WERLEN
AVHQRISED SienhTuRy
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1

2)

5)

€)

Date

Date

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

writing as follows:

Company”), which seeks to merge with , hereby declare in
In an enforceable contract dated , the Company entered into a merger
transaction with
On the date , the Company filed a detailed Notice of Merger concerning
ownership of and rights in the company and entities that contre! it and that are controlled 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”).

On the date . the Company entered into a merger agreement with
(hereinafter “the new merger”).

Mark with a X and complete as necessary:

[l The prior notice of merger, including ail of the information it contains, is comect, current and
accurately refiects the status of the Company also as of today.

[O 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.

We know that the Antitrust Cormmissioner relies on this declaration for purposes of his review and
determination with respect to the new merger and that our obligation 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.

The following documents are attached to this declaration:
o The merger agreement and its appendices.

o Audited financial statements for the last two fiscal years of the person filing the Notice 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 financial statements.

a Prospectuses filed by the person filing the Notice of Merger during the last five fiscal years.

o Other documents relevant to considering the competitive effects of the merger.

Signatures of the Managers

Name Signature

Name Signature




