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Form 2

NOTICE OF MERGER 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), the
5761-2001! (hereinafter — the “Regulations”), unless defined otherwise. Antitrust
e  Definitions of terms in this form: Authority]

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

e “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.

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 (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)

e “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:

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

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

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

o 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 [OThe acquiring party in the merger
person is K The acquired party in the merger
2)Details Filing Person Telephone Number Additional Telephone
concerning Number
the filing Twenty-First Century +1 212 852-7284 N/A
person Fox, Inc. (“21CF")
Street/P.O. Box House City Zip Code
Number
Avenue of the Americas 1211 New York, NY 10036
3) Address for Street/P.O. Box House City Zip Code
delivery of Number
papers Weizman 4 Tel Aviv 6243904
4) Contact Name Position Telephone Number
person on Talya Solomon, adv. External Attorneys 03-6925961
behalf of Iris Achmon, adv.
person ﬁlmg Fax Number Email Address
thengtice 03-6966464 solomonta@hfn.co.il; achmoni@hfn.co.il
(attorney,
accountant Street/P.O. Box (if different than House City Zip Code
or any other above) Number
person
filling the
role)
5)Other
parties to The Walt Disney Company (“TWDC")
the merger TWDC Holdco 613 Corp.
transaction WDC Merger Enterprises I, Inc.
WDC Merger Enterprises II, Inc.




The Reason for Filing the Notice of Merger

6)The reasons by
virtue of which

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

the transaction

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

is a “merger of
companies”

X O

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

X

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

X

The right to participate in more than one-quarter of the acquired company’s profits is being acquired in the transaction

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

L Another reason, specify:

7) The reasons

One of the merging companies (or a person controlling or controlled by it) is a monopolist as defined in the Restrictive Trade

giving rise to Practices Law
the obligation The name of the monopolist is :
to file a “notice | L] After the merger, the share of the merging companies, including related persons, will exceed one-half of:
of merger”

[J The manufacture of an asset or service

[C] 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:

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)

The Merger Transaction
8)Highlights of the | Summarize the nature of the business process involved in the merger transaction.
merger Provide a general picture of the transaction and its goals (for example, entering into a new area of operation by acquiring a majority/minority
transaction 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).
Under an Amended Acquisition Agreement of June 20, 2018, TWDC or a fully owned subsidiary
thereof, will acquire 21CF.

TWDC will not acquire certain 21CF businesses, including news, sports and broadcast businesses,
which will be separated into a newly listed company (“New Fox”) that will be spun off to 21CF's
shareholders immediately prior to the transaction.

The transaction will be consummated through a series of merger transactions within the TWDC
group and between the current subsidiaries of TWDC and 21CF.

21CF shareholders may elect to receive, for each share of 21st Century Fox common stock, US$38
in either cash or shares of Disney common stock (subject to adjustment for certain tax liabilities as
described in the original acquisition announcement).

After the implementation of the transaction, TWDC will own 100% of the shares in 21CF and will
solely control 21CF.




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?

21CF operates in Israel (directly or indirectly) in the following main areas of activity:
Licensing of audio-visual content for TV and home entertainment (non-sport content);

Licensing of film to third party theatrical distributors;

Operation and wholesale supply of TV channels;

Local TV content production;

21CF (directly or indirectly) also has minimal activities in Israel in the
following:3

Licensing of broadcasting rights for sports content;
Merchandise Licensing (consumer products, including video games);
Books and magazines.

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 (Worldwide)

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).

Licensing of film to third party theatrical distributors — 10%

Licensing of audio-visual content for TV and home entertainment (non-sport content) —
10%.

Operation and wholesale supply of TV channels — marginal

Local TV content production — 8%

Licensing of broadcasting rights for sports content — marginal

Merchandise Licensing (consumer products, including video games) — marginal
Books and magazines — marginal

2 Parties' areas of activity are not market definitions and should not be interpreted as such. Due to
the lack of data about Israeli markets, all market shares are approximate.

3 For completeness, 21CF also has de minimis activities in the production of video games and travel
services in Israel.



Source: ComScore data, and UNIC data (for licensing of film to third party theatrical distributors),
Report of Committee for the Examination of Regulation of Commercial Broadcasts, 2016 (local TV
content production) and internal estimates.

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.

Licensing of film to third party theatrical distributors — Universal, Warner Bros, Disney,
Sony, Others;

Licensing of audio-visual content for TV and home entertainment (non-sport content) —
Warner Bros (HBO), Universal, Sony, 21CF, Viacom and others

Operation and wholesale supply of TV channels — Slutzky Communication, Discovery,
Telad , YES, Charleton, Eurosport, One, Sport 5, Trace, others

Local TV content production — Teddy Productions; Gil Productions; Abot Hameiri.

Licensing of broadcasting rights for sports content — IMG, MP and Silva, Infron, Lagardere
Group and others.

Merchandise Licensing (consumer products, including video games) — This field enjoys
intense competition between content licensors of all types (brands, fictional characters,
celebrities, names, corporate logos, works of art, images and photographs, etc.) as well
as generic products.

Books and magazines — This fields enjoys intense competition among book and magazine
publishers and content licensors of all types for book and magazine publishing (brands,
fictional characters, celebrities, names, corporate logos, works of art, images and
photographs, etc.).




Declaration

1) 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 authorised signatory and Deputy Chief
Compliance Officer and Deputy General Counsel of the person filing the Notice of Merger,
hereby declare as follows:

1.

I 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).

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 1
know and understand my obligation to provide correct, complete and current information to
the Antitrust Authority.

Date Name of the Company
Jeffrey E. Patker, Deputy Chicf —
" . e,
Compliance Officer and Deputy General e““éentll ye
Counsel: FN,
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