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General Information Concerning the Person Filing the Notice of Merger

1) The flling”

. ! transac‘tlon B o &

O  The acquiring party in the merger
. person s O _ The acguired party in the merger
- 2) Detalls " { Filing Person Telephone Number Additional Telephone Number
" conceming the -
filing person .~ '{ PROPHET STAR LTD.
R Streel/P.O. Box House City Zip Code
L e : Abba Hillel Rd. Number 16 Ramat-Gan 52506
" 3) Address for - - Street/P.O. Box House City Zip Code
. dellvery of . Number
papers
4) Contact person - [ Name Position Telephone Number
. ohbehalfof .
-person filing the | Michal Halperin Advocaie 972-3-6103100
. notlce (attorney, | Fax Number Email Address
" accountant or -
any ather .- - 972-3-6103111 Mhalperin@meitar.com
~person filling 7515515 6 Box (if Giferent than above) | House City Zip Code
- therole) - .. 1 Abba Hiilel Rd, Number 16 Ramat-Gan 52506
5} Other parties to -
-the merger . | 1. THE McGRAW - HILL COMPANIES, INC. (Parent)

| 2.

MAALOT ~ THE ISRAEL] SECURITIES RATING COMPANY LTD. (Acquiree)

The Reason for Filing the Notice of Merger

)
" hyvirtueof ::
= which the.:

e

Tho reasons

" transaction is .
_a‘mergerof -
. companles” .

v
]

o oo

oo

| Mark alf 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 acquifing company is acquiring shares worth more than cne-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

The right to appoint more than one-guarter of the board of directors in the acquired company is being acquired
in the fransaction

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:

?).Tha” fa_éébns’
- giving rise 10"
7 tofllea

“notice of

- “the obligation. -

[m]

1 Mark all the reasons set out in section 17(a) of the Law giving rise to the obligation to file a notice of merger.

After the merger, the share of the merging companies, ineluding related persons, will exceed one-half of:

m] The manufacture of an asset or service
O 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: -

The combined sales turnover of the merging cormpanies, 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 monopalist as defined in the
Restrictive Trade Practices Law

The name of the monopolistis  Maalot_— The Israeli Securities Ratin Company Ltd

——-—-—-—..___E.__p_y__
{(“Maalot™) may be considered as a monopolist under certain
market _definition. The merger notification is filed for

*

precaution reasons only .

" Maalot provides services of credit quality assessment. These assessments are issued to the
business sector and Maalot has a large number of competitors. The dominant parties in the
marketplace and those that operate in this field include: The banks' credit divisions and a
large number of bodies, which include financial consultants, public accounting offices,




valuators, credit analysis services of institutional bodies, investment management bodies and
Midroog Company Ltd (“Midreog”). Maalot and Midroog are the only companies that have
been recognized to assess debt in Israel by the Supervisor of Capital Markets, Insurance and
Savings. The operations of Maalot and Midroog are relevant vis-a-vis non-banking business
loans that are given by institutional bodies [insurance companies, provident funds, pension
funds], which handle 20% of all business credits. Therefore according to our analysis of
the marketplace, Maalot cannot be seen as a monopoly. This Notice of Merger is filed for
caution reasons only due to the fact that Maalot and Midroog are the only companies that
have been recognized to assess debts in the national arena.




The Merger Transaction

8) Highlights of Summarize the nature of the business process involved in the merger transaction

" ‘themerger . - | Provide a general picture of the transaction and its goals (for example, entering into a new area of aperation by acquiring a
_transaction | majority/minerity 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).

The McGraw Hill Companies. Inc. have set up g new subsidiary. Prophet Star Ltd. (to be renamed
Standard & Poor's Maalot Ltd.). to acguire all of Maalot for cash, Standard & Poor's, a division of
The McGraw Hili Companies, Inc., is a provider of global independent credit ratings. Due to the
development of the Israeli eapita] markets, the acguisition of the rating activities of Maalot

" | provides entry to a new inarket.

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

-9) The business | Describe briefly the lines of business that are the subject of the merger transaction,
Clactivity You should provide a summary description of the areas of activity that are being acquired/sold in the framework of the
ce e .| merger. For example: manufacture and sales of CDs, bock publishing, movie production.

National scale services of credit quality assessment. . and rating of Israeli mutual and pension

“ | funds,
10) L;p__catlo'p bf_-_- .| The activity that is the subject of the merger transaction
“Lthe' business:.
. activities . o Is conducted in specific geographical areas. The areas are:

v" Nationwide

-11) The.ghare of - - | What is the share of the person filing the Notice of Merger in the overail sales, in quantity and financial
£ thié person  :- | terms, in each of the activities that is the subject of the merger transaction.
T ) “1 For example: The shares of the person filing the Notice of Merger and related persons in activities that were listed ahove
-~ are: CDs — 20% (financial), 25% (quantity); book publishing — 18% {(financial}, 15% {quantity); movie production — 80%
| {financial}, 60% (quantity). .
7| Note also the basis for the quantitative estimates {market survey, Central Bureau of Statistics data, estimation).

overall.

a:;i_#'t:s: "-""Fj "| Prophet Star Ltd. and other members of the McGraw Hill Group have no Israeli pational scale

. subject of the. | credit rating market share

;. merger-.- .
_transaction

. 12)'C§mbetlto_r_s.f © | List the names of the principal competitors of the person filing the Notice of Merger in each of the activities
e s of the merging company that are the subject of the merger transaction.

1., Internal rating system of financial institutions

2. A.M. Best Company Ine, {in respect of global scale rating)

3. Moody’s Investor Service (in respect of global scale ratings)

4. Fitch Investors Services L.P. {in respect of global seale ratings)




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

S . 1 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 (a) Ifthere are any parties lo the restrictive arrangement who are not parties to the merger transaction,
.. whichan-. 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 goods/services to which the arrangement relates;

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

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

1] 3. the restrictive arrangement was created in writing, attach all documents establishing the arangement.

Declaration

: 34}_Deﬁl'aratlo_n .| Declaration of the person filing the Notice of Merger and obligation to provide correct, complete and
- Lo nan e o | current information:

- 1the undersigned, who serves in the position of Executive Managing Director and Head of Rating Services in
- .| Europe of Standard and Poor's, 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,

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

3. All of the information containad 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 my obligation to provide correct, complete and current information to the Antitrust

Authority.
Name of the
Date December 12, 2007 Company Prophet Star Ltd.
Barbara Ridpath
Executive Managing
Director and Head of
Rating Services in
| Name and Title of Europe of Standard and
| Authorized Signatory Poor's Signature

i

/




ANNEX

Regulation 4(b) .
Declaration Aceompanying Notice of Merger by Way of Cross-Reference
We, the undersigned, authorized managers of the Company {hereinafter “the
Company”), which seeks to merge with . hereby declare in
{ writing as foliows:
1) In an enforceable contract dated , the Company entered into a merger transaction
with
12) ©On the date - , the Company filed a detailed Notice of Merger concerning
ownership of and rights in the company and entities that controt 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”).
3) On the date , the Company entered into a merger agreement with

{hereinafter “the new merger”).

1 4) Mark with a v and complete as necessary:

a 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 Notice of Merger must complete this form, including all of its sections, except
for sections to which he has referred above.

5 5) We know that the Anfitrust Commissioner 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.

6) The following documents are attached 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 attach 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 documenis relevant to considering the competitive effects of the merger.

Signatures of the Managers

Date Name Signature

Date Name Signature




