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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), 5761- || the

2001 (hereinafter — the “Regulations™), unless defined otherwise. Antitrust

Authority]
° Definitions of terms in this form:

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 controlied 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)

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 “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.

° If the merger transaction has vertical aspects, complete Parts Athrough F, H and |, 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.

! Regulations, 5761, p. 658.




General Information Concerning the Person Filing the Notice of Merger

1) The fiiing B The acquiring party in the merger
rson Is 0 The acquired party in the merger
2) Detalls Filing Person Telephone Number Additional Telephone
concerning the | White Mountains Investments Number
filng person | (1 uxembourg) S.Ar.L ("WM") | 352 48 18 28 3961
Street/P.O. Box House City Zip Code
Number
Rue Robert Stumper 7A Luxembourg L-2887
3) Address for Street/P.0. Box House City Zip Code
defivery of Number
papers
4) Contact person | Name Position Telephone Number
on behalf of
rhersozlﬁ"ng Liat Hertzka, AdV. Meitar Liquomik Geva 03'6103100
(atet:r:e;? Adi Mordechay, Adv. Leshem Tal, Law Offices
accountant or Fax Number Email Address
any other liath@meitar.com
person filiing 03-6103111 adim@meitar.com
theiole) Street/P.O. Box (if different than House City Zip Code
above) Number
Abba Hillel Rd. 16 Ramat Gan 5250608
§) Other partles to
the merger : : : “TYQ
trasidaction 1. David Shield Life Insurance Agency (2000) Ltd. (“DS™)

2. Gadex Ltd. ("Gadex")
3. K.Omni Ltd. ("K. Omni")

The Reason for Filing the Notice of Merger

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

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

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 vaiue 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-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

O  Due to another transaction, the extent of hoidings will pass the ievei established in the Law

O  Anotherreason, specify:

7) The reasons
giving rise to
the obilgation
tofile a
“notice of
merger"

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

O  After the merger, the share of the merging companies, inciuding refated persons, wiif exceed one-half of:
O  The manufacture of an asset or service
O  The saie of an asset or service
O  The purchase of an asset or service
O  The marketing of an asset or service

Said /service is: -

E  The combined saies tumover 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
tumover of at ieast two of the merging companies Is no iess than 10 miiion NIS)

O  One of the merging companles (or a person controliing or controlied by it) Is a monopolist as defined in the

Restrictive Trade Practices Law

The name of the monopoiist is —




The Merger Transaction

8) Highlights of Summarize the nature of the business process involved in the merger transaction
the merger Provide a generali picture of the transaction and its goals (for exampie, entering into a new area of operation by acquiring a
transaction majority/minority hoiding in an existing company, acquiring operations that wiii compiement existing operations, expanding
operations in a particuiar market, etc.). Aiso note the means of the acquisition (cash, exchange of shares, combination).
On October 3, 2017, a Share Purchase Agreement by and between, among others, WM and
Gadex was signed ("the SPA"), pursuant to which, upon consummation thereof, WM will
acquire Gadex's share in DS. DS currently has two shareholders, Gadex and K. Omni - each
holding 50% of the shares.? Upon consummation of the transaction, WM will hold 50% and K.
Omni will hold 50% of DS. The transaction is subject to the fulfillment of all conditions
precedents specified in Section 5 of the agreement, inter alia, approval of the Antitrust
Authority.
Business and Areas of Activity that are the Subject of the Merger Transaction
9) The business Describe briefly the iines of business that are the subject of the merger transaction.
activity You shouid provide a summary description of the areas of activity that are being acquired/soid In the framework of the merger.
For example: manufacture and saies of CDs, book pubiishing, movie production.
1. Brokering (marketing and distribution) of short term travel insurance;
2. Brokering (marketing and distribution) of expatriate medical insurance policies
(Relocation Insurance).
10) Location of The activity that is the subject of the merger transaction
the business
activities o Is conducted in specific geographical areas. The areas are:
Nationwide
11) The share of Whatis the share of the person filing the Notice of Merger in the overall sales, in quantity and financial terms,
the person in each of the activities that is the subject of the merger transaction.
filing the For exampie: The shares of the person filing the Notice of Merger and related persons in activities that were listed above are:
Notice of CDs — 20% (financial), 25% (quantity); book publishing — 18% (financlal), 15% (quantity); movie production — 80% (financiai),
Mergerinthe | 60% (quantity).
overali I Note also the basis for the quantitative estimates {(market survey, Central Bureau of Statistics data, estimation).
activities that
are the . . s . . ;
subject of the | Brokering (marketing and distribution) of short term travel insurance: via PassportCard — 5%°;
tT:m;ﬂ and - via WOBI* -insignificant volume.
s on WM is not active in other areas of activities that are the subject of the merger transaction.
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.

Brokering (marketing and distribution) of short term travel insurance:

Clalit Health Services; Maccabi Healthcare Services; Kupat Holim Meuhedet; Leumit
Health Care Services; Isracard; Leumi Card; Cal and hundreds of travel agencies and
insurance agencies (among them PassportCard).

WM is not active in other areas of activities that are the subject of the merger transaction.

21t should be noted that there are some employees who have options exercisable into shares of DS.

3 PassportCard is a company that is equally owned by WM and DS, which operates in the field of Brokering (marketing and
distribution) of short term travel insurance. For further information please see the cover letter attached.

4 WM doesn't have an independent activity in the brokering of travel insurance products in Isracl. However, according to WM's
annual report for the year 2016, WM owns approximately 95% of WOBI Insurance Agency, Ltd. ("WOBI"). WOBI operates
an on-line platform for comparison and purchasing of insurance products. Through its website, WOBI distributes travel
insurance policies including travel insurance policies of PC, which as stated, is held jointly by WM and DS. For further
information please see the cover letter attached.




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.

33.1) 1. Describe in short the restrictive arrangements for which an exemption from obtaining approval of a restrictive arrangement
Restrictive is sought.
arrange- (a) ifthere are any parties to the restrictive arrangement who are not parties to the merger transaction, provide their
ments for names, mailing addresses, websites, details of their contact persons and relevant telephone numbers:
which an Name: Gadex;
le:::f:h':" Addresses: 5 Druyanov sty Tel-Aviv. 63143;
Contact persons: Gad Hitron;
Telephone numbers: 0544-211-271;
Mailing addresses: Mendes 67/25 Ramat-Gan 5256364
Website: N/A;
Fax: 972-3-5350339
E-mail: gad.h@isty-group.com; dorina2@netvision.net.il
(b) The restraints in the arrangement:
Non-Competition and Non-Solicitation Restraints in the SPA
() The goods/services to which the arrangement relates:
Products or services similar to, or that competes with the business, products and services of DS and any
of its Subsidiaries, as currently conducted and as currently proposed by DS or any of its subsidiaries to
be conducted at any time until the closing date of the SPA.
(d)  The term of the arrangement (including options to extend the term of the arrangement):
For a period of 48 months following the closing date of the SPA.
2. Describe the nature of the arrangements and the need for them:
Gadex, as the seller in the Merger Transaction, and each of his current Affiliates (including any entity
Controlled by Gadex, any entity that Controls Gadex, or any entity under common Control with Gadex)
directly or indirectly, for itself or for others, agreed not to: (1) compete in any of DS areas of activities,
as described above; (2) solicit or attempt to solicit any employee or service provider of DS or any of its
subsidiaries engaged as employees or service provider of DS or any of its subsidiaries, or otherwise induce
them to terminate their relationship with DS or any of its subsidiaries. For further information please see
attached cover letter.
3. If the restrictive arrangement was created in writing, attach all documents establishing the arrangement.
Please see section 7 of the attached SPA.
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.
33.2) 1. Describe in short the restrictive arrangements for which an exemption from obtaining approval of a restrictive arrangement
Restrictive is sought.
arrange- (@) Ifthere are any parties to the restrictive arrangement who are not parties to the merger transaction, provide their
ments for names, mailing addresses, websites, details of their contact persons and relevant telephone numbers:
which an Name: K Omni;
z‘::,“l:’:&" Addresses: 8A Hatzoran St. Netanya, Israel;

Website: N/A;

Contact persons: Alon Ketzef;
Telephone numbers: 0544-212001;
E-mail: alon@davidshield.com

(o) The restraints in the arrangement:
Non-Competition and Non-Solicitation Restraints in the Shareholders Agreement.

(c) The goods/services to which the arrangement relates:
Expatriate medical insurance policies issued to residents of Israel, within Israel.

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

For as long as the Shareholders Agreement is in force and until the lapse of 24 months after the earlier of
(i) the termination of the Shareholders Agreement with respect to WM or K Omni, as applicable; or (ii)
the holdings of WM or K Omni, as applicable, directly or indirectly, in the share capital of DS fall below
20%.




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

Each of WM and K Omni, as a DS shareholder, and each of its then current Affiliates (including any
entity Controlled by each of the shareholders in DS, any entity that Controls each of the shareholders in
DS, or any entity under common Control with each of the shareholders in DS), agreed not to: (1) compete
directly or indirectly, in the field of Relocation Insurance policies issued to residents of Israel within
Israel; (2) solicit or attempt to solicit any employee or service provider of DS engaged as employees or
service provider of DS, or otherwise induce them to terminate their relationship with DS. For further
information please see attached cover letter.

3. If the restrictive arrangement was created in writing, attach all documents establishing the arrangement.
Please see section 11.1 of the attached Shareholders Agreement




Declaration

34) Declaration Declaration of the person filing the Notice of Merger and obligation to provide correct, complete and
current information:

| John Sinkus, the undersigned, who serves in the position of Manager of White Mountains Investments
(Luxembourg) S. a r.l, 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 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. | 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.

White Mountains
Name ofthe  Investments (Luxembourg)
Date Moy 27 20(7 Company S.arl

Name and Title of John Sinkus, Company %{_
Authorized Signatory Manager Signature
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