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Union Energy & Systems Operations Malta Ltd

DISCLAIMER

The following English translation is provided for informational purposes only and is
nonbinding. The official and binding version is the (Hebrew) Notice of Merger published
pursuant to the Economic Competition Regulations (Register, Publication and
Reporting of Transactions) (Amendment), 5780-2020 (hereinafter: the Hebrew Binding
Notice). The Hebrew Binding Notice shall always prevail in case of any discrepancy or
inconsistency with the English translation.

Merger Notice

Chapter A: Definitions

In this Merger Notice —

“Related Person” — a person who controls a company, a company that is controlled by
such a person and any company that is controlled by either of them

“Ultimate Controlling Owner” — the person who at the top of the chain of control of
the Person Filing the Merger Notice;

“Holding” — as defined in the Rules;

“Competitive Link” — a link between Merging Companies arising as a result of their
manufacturing, supplying or marketing substitute goods or vertical goods, as the case
may be, between the Merging Companies;

“Rights in the Company” or the “Rights” — as the term “rights in a corporation” is
defined in the Rules;

“Company” — as defined in the Law;

“Merging Company” — as defined in the Regulations;

Merger Notice | Competition Authority




-
-

=

" ISRAEL
COMPETITION
AUTHCRITY

The “Law” — the Economic Competition Law, 5748-1988; !
“Goods” — as defined in the Rules;

“Complementary Goods” — goods which by their nature or in the ordinary course of
business are sold to the same customers or are manufactured, marketed, distributed,
supplied or consumed together;

“Substitute Goods” — as defined in the Regulations;

“Vertical Goods” — goods that serve as input in the manufacture or marketing of other

goods;

The “Rules” — the Economic Competition Rules (General Provisions and Definitions)

(Temporary Provision), 5766-2006?;

The “Parties’ Products” — goods that are manufactured, marketed, distributed or
supplied by a Merging Company, when those goods, Substitute Goods, Vertical Goods
or Complementary Goods thereto are manufactured, marketed, distributed or supplied

by another Merging Party;

“Horizontal Merger” — a merger between companies that manufacture, market,
distribute or supply substitute goods, as well as a merger with a Potential Competitor;

“Vertical Merger” — a merger between companies operating on different levels of the
chain of manufacture, marketing and/or sale of Substitute Goods;

“Conglomerate Merger” — a merger between companies that manufacture, market,
distribute or supply Complementary Goods;

“Competitor” — as defined in the Rules;
“Potential Competitor” — as defined in the Rules;

“Severance of Links” — complete separation of the seller, including a Related Person
thereto, from any connection to the business activity the subject of the merger

transaction, including rights in a company, management rights, revenues and profits;

“Markets Subject to Increased Reporting Duty” — for Horizontal Mergers: markets

in which the aggregate share of the Merging Companies is 20% or more, in Volume or

Monetary terms; for Vertical Mergers: markets in which the share of at least one of

! Law Book, 5748, p. 128.

2 Regulations, 5766, p. 786; 5782, p. 42
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the Merging Companies is 30% or more, in volume or monetary terms;

“Market” or “Product Market” — as the term “Product Market” is defined in the
Rules;

“Control” — as defined in the Law;

The “Regulations” — the Economic Competition Regulations (Register, Publication
and Reporting of Transactions), 5764-2004.
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Chapter B: Instructions for Completing a Merger Notice

The parties to a merger shall complete the Merger Notice in accordance with the
following:

(1) Chapters C through F and Chapters K through L shall be completed by the parties to
the merger irrespective of the type of merger (hereinafter: the General Chapters);

(2) Chapters G through J shall be completed by the parties to the merger in accordance
with the type of merger (Horizontal, Vertical or Conglomerate); for instance, when a
merger is both a Horizontal Merger and a Conglomerate Merger, the parties shall, in
addition to the General Chapters, complete Chapter G (Horizontal Merger), Chapter I
(Conglomerate Merger) and Chapter J (Barriers — if the Horizontal Merger relates to
Markets Subject to Increased Reporting Duty);

(3) When a merger is not horizontal, vertical or conglomerate, the parties to the merger
shall complete the General Chapters only;

(4) For the avoidance of doubt, details that are provided to the Director-General in
Chapters F through J are confidential, and shall not be published as part of the merger
ﬁle;

(5) For the avoidance of doubt, each Person Filing a Merger Notice shall complete the

details related to them;

(6) Companies that conduct business both in Israel and abroad are referred to section 18
of the Law;

(7) The Director-General insists that the Merger Notice be completed precisely and
accurately; an incomplete or inappropriately filed Merger Notice shall be returned to the
Person Filing it, as it is not deemed a Merger Notice;

(8) As set out in section 4 of the Regulations, the form may also be filed online, in
accordance with the Director-General’s publication concerning online filing on the
Competition Authority website.
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Chapter C: General Information Concerning the Person Filing
the Merger Notice

This Chapter should be completed for all types of mergers
General details of the Person Filing the Merger Notice:

1.  Details of Person Filing the Merger Notice

Name of Person Telephone number Address E-mail address
Filing the Merger
Notice
Union Energy & +48 608 682 588 Level 2, mariusz.bres@u
Systems Regional nion-energy-
Operations Business system.com
Malta Ltd Centre
("Union” or University
"Option Heights,
Holder”)

MSIDA MSD

175, Malta

2. The Person Filing the Merger Notice is

The acquiring party

[LIThe acquired party

3. Address for Delivery of Documents (to be completed if different from the answer in
section 1)

Street 7 post office box, house number, city, postal code and e-mail address.

Name Sreet/post House City Postalcode E-mail address
office box Number
Lipa Meir & Co Weizmann | 2 Tel- 6423902 yarivi@lipameir.co.il
Aviv eitan@lipameir.co.il
&
Jaffa
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4.  Details of the Contact Person for the Person Filing the Merger Notice (advocate,
accountant or any other person filling said role)

Name, position, telephone number, fax number and if different from the answer to
section 3, the following details as well:

Street 7 post office box, house number, city, postal code and e-mail address.

Name Position telephone Fax Email address
number Number
Dr. Yariv llan Adv. | 03- 03- yarivi@lipameir.co.il
. . itan(@li ir.co.il
Fitan Shmueli 6070630 6070630 eitan(@lipameir.co.i
Adv. 03- 03-

6070630 6070630

5. Details of the Other Parties to the Merger Transaction

Tamar Investment 2 RSC Limited ("TI2" or "Transferee 2")

A party to the agreement that is not a party to the merger:

MDC Oil & Gas Holding Company LLC ("Mubadala Energy ")

Chapter D: Reasons for Filing the Merger Notice
This Chapter should be completed for all mergers
6.  Reasons the transaction is deemed a “merger of companies”

Mark all the reasons the transaction is deemed a “merger of companies” pursuant to
section 1 of the Law:

MThe transaction involves acquiring shares worth more than one-quarter of the par

value of the issued share capital.

The transaction involves acquiring more than one-quarter of the voting power

in the acquired company.
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MThe transaction involves acquiring the power to appoint more than one-quarter

of the directors in the acquired company.

MThe transaction involves acquiring the right to participate in more than one-

quarter of the acquired company’s profits.

[] A holding threshold prescribed in the Law will be surpassed as a result of a

different transaction.
(] The transaction involves acquiring the principal assets of the company.

'] Other reason; specify if applicable.
7. The reasons giving rise to the obligation to file a “Merger Notice”

Mark all the reasons set out in section 17 of the Law giving rise to the obligation to file

a Merger Notice:

(] As aresult of the merger, the Merging Companies will become a monopolist as
defined in Section 26(a)(1) of the Law;

Specify the monopoly: ;

MThe combined sales turnover of the Merging Companies, during the fiscal year

preceding the merger, exceeds the amount specified in section 17(a)(2) of the Law,
and the sales turnover of at least two of the Merging Companies is no less than the

amount specified in section 9(2) of the Regulation.

'] One of the Merging Companies is a monopolist as defined in Section 26(a)(1) of
the Law;

Note the aforesaid monopoly:

8.  Prior Mergers Requiring the Director-General’s approval

List all prior mergers that required the Director General’s approval, to which the
Merging Companies were party during the three years preceding the date of filing of
this Merger Notice.

Merger between Equity Finance and Investment Ltd — Gav-Yan (Bayside Land
Corporation Ltd) (merger no. 2021-002752, 31.1.2021)
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Chapter E: Key Elements of the Merger Transaction
This Chapter should be completed for all mergers
9.  General Description of the Merger Transaction

Provide a brief overview of the essence of the business move embodied in the merger

transaction.

Provide a general overview of the transaction and its goals (for example, entering a
new area of activity by acquiring a majority/minority holding in an existing company,
acquiring an activity complementing an existing activity, expanding operations into a

particular market, etc.).

Furthermore, describe how the transaction will be carried out (cash payment, exchange
of shares, a combination, or other), and the consideration for the transaction or the
value at which the transaction is being effected.

By way of background, following consummation of the sale and purchase agreement entered
into with New Med Energy — Limited Partnership (formerly Delek Drilling Limited
Partnership) ("Delek"), on September 2, 2021 Transferee 2 is the owner of 11% of the
participating interests in each of the 1/12 "Tamar" and 1/13 "Dalit" Petroleum Leases (the

"Tamar Lease" and the "Dalit Lease" respectively, and together the "Leases").

On September 7, 2021, Mubadala Energy and Union entered into an Option Agreement,
pursuant to which Union was granted the right to acquire 100% of the issued share capital of

Transferee 2 (the "Option Shares").

As consideration for the exercise of the option, Union undertook to pay Mubadala Energy

the sums set out in section 3 of the Option Agreement.
A copy of the Option Agreement is attached as Annex A.
10. A Chart Describing the Transaction

Attach a detailed chart describing the situation before and after the execution of the

business move embodied in the merger transaction.
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Before the execution of the transaction

Tamar Investment 2 RSC Union Energy &
Limited Systems

After the execution of the transaction

Mr. Ahron Gover Frenkel

l100%

Union Energy & Systems Operations
100%

Tamar Investment 2 RSC Limited

11. The Business Activity?
Briefly describe the business activities which are the subject of the merger transaction.
Briefly describe the areas of activity being acquired or sold in the merger.
Exploration, Production and Export of natural gas in each of the Leases.

12, Location of the Business Activity

Note whether the business activity, which is the subject of the merger transaction is
worldwide, nationwide or is conducted in specific geographic regions. Ifsaid activity

is conducted in specific geographic regions, these should be specified.

The exploration and production of natural gas is nationwide, under 1/12 "Tamar" and 1/13

"Dalit" Petroleum Leases;

The sale of natural gas is to domestic customers and export customers.

3 For the avoidance of doubt, any reference to products or activities shall not be deemed a

relevant market definition.
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Chapter L: Declaration of Person Filing the Merger Notice
This Chapter should be completed for all mergers

48. Declaration of Person Filing the Merger Notice and Undertaking regarding the
Provision of Correct, Full and Up-to-Date Information

I, the Person Filing the Merger Notice, hereby declare as follows:

1. All the information in the Merger Notice is correct, full and up-to-date, to the best of
my knowledge and belief.

2. The documents attached to the Merger Notice are correct and full and no significant
detail or appendix is missing (including accompanying letters and any written or oral

understandings).

3. The undersigned Company knows that the information contained in the Notice and in
the Appendixes hereto shall be used by the Director-General for Competition to decide
whether to approve the merger subject of this Notice, and the undersigned Company
knows and understands its duty to provide correct, full and up-to-date information to
the Competition Authority.

4. The undersigned Company undertakes to inform the Director-General of any change
in any information provided in the Merger Notice, after its filing and prior to the

Director-General’s decision. 1
N G ‘
[ / ,
aﬂp October 27, 2022 /\ Name of Company: Union Energy &
T
i \ d\\ Systems Operations Malta Ltd
x‘ Union Enercy & Systems Operations Malta Lid.
Authorized Signatory: Mariusz Bres — tamp ot Lompany’: o aagas—
Director

I, Wojciech Krélak, lawful representative or legal counsel for Union Energy & Systems
Operations Malta Ltd, hereby certify that the above signatory, Mariusz Bres - Director, who

acts as Director at Union Energy & Systems Operations Malta Ltd is authorized to sign this
Form and has obtained all approvals necessary under the law and under Union Energy &

7

Eﬁe y & Systems Operations Malta Ltd.

incorporation for the above signatory to sign

]

Systems Oper:fons Malta,Ltd’s doc
this Merger Notice on bergﬂf of

; /\t‘ s / /,,; ~ Wojciech Krolak
Woijciech Kr‘éla I Radca Prawny
WA-8686
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Tamar Investment 2 RSC Limited

DISCLAIMER

The following English translation is provided for informational purposes only and is
nonbinding. The official and binding version is the (Hebrew) Notice of Merger published
pursuant to the Economic Competition Regulations (Register, Publication and
Reporting of Transactions) (Amendment), 5780-2020 (hereinafter: the Hebrew Binding
Notice). The Hebrew Binding Notice shall always prevail in case of any discrepancy or
inconsistency with the English translation.!

Merger Notice

Chapter A: Definitions

In this Merger Notice —

“Related Person” — a person who controls a company, a company that is controlled by
such a person and any company that is controlled by either of them

“Ultimate Controlling Owner” — the person who at the top of the chain of control of
the Person Filing the Merger Notice;

“Holding” — as defined in the Rules;

“Competitive Link” — a link between Merging Companies arising as a result of their

manufacturing, supplying or marketing substitute goods or vertical goods, as the case

! As the signatory below does not speak Hebrew, this disclaimer shall apply to the English
version of the notification form. However, with regard to the content of the notification filled
by the person filing this merger notification, the English version shall prevail.
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may be, between the Merging Companies;

“Rights in the Company” or the “Rights” — as the term “rights in a corporation” is
defined in the Rules;

“Company” — as defined in the Law;

“Merging Company” — as defined in the Regulations;
The “Law” — the Economic Competition Law, 5748-1988; 2
“Goods” — as defined in the Rules;

“Complementary Goods” — goods which by their nature or in the ordinary course of
business are sold to the same customers or are manufactured, marketed, distributed,
supplied or consumed together;

“Substitute Goods” — as defined in the Regulations;

“Vertical Goods” — goods that serve as input in the manufacture or marketing of other
goods;

The “Rules” — the Economic Competition Rules (General Provisions and Definitions)
(Temporary Provision), 5766-2006%;

The “Parties’ Products” — goods that are manufactured, marketed, distributed or
supplied by a Merging Company, when those goods, Substitute Goods, Vertical Goods
or Complementary Goods thereto are manufactured, marketed, distributed or supplied
by another Merging Party;

“Horizontal Merger” — a merger between companies that manufacture, market,
distribute or supply substitute goods, as well as a merger with a Potential Competitor;

“Vertical Merger” — a merger between companies operating on different levels of the

chain of manufacture, marketing and-or sale of Substitute Goods;

“Conglomerate Merger” — a merger between companies that manufacture, market,
distribute or supply Complementary Goods;

“Competitor” — as defined in the Rules;

2 Law Book, 5748, p. 128.

3 Regulations, 5766, p. 786; 5782, p. 42
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“Potential Competitor” — as defined in the Rules;

“Severance of Links” — complete separation of the seller, including a Related Person
thereto, from any connection to the business activity the subject of the merger

transaction, including rights in a company, management rights, revenues and profits;

“Markets Subject to Increased Reporting Duty” — for Horizontal Mergers: markets

in which the aggregate share of the Merging Companies is 20% or more, in Volume or

Monetary terms; for Vertical Mergers: markets in which the share of at least one of

the Merging Companies is 30% or more, in volume or monetary terms;

“Market” or “Product Market” — as the term “Product Market” is defined in the
Rules;

“Control” — as defined in the Law;

The “Regulations” — the Economic Competition Regulations (Register, Publication
and Reporting of Transactions), 5764-2004.
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Chapter B: Instructions for Completing a Merger Notice

The parties to a merger shall complete the Merger Notice in accordance with the
following:

(1) Chapters C through F and Chapters K through L shall be completed by the parties to
the merger irrespective of the type of merger (hereinafter: the General Chapters);

(2) Chapters G through J shall be completed by the parties to the merger in accordance
with the type of merger (Horizontal, Vertical or Conglomerate); for instance, when a
merger is both a Horizontal Merger and a Conglomerate Merger, the parties shall, in
addition to the General Chapters, complete Chapter G (Horizontal Merger), Chapter I
(Conglomerate Merger) and Chapter J (Barriers — if the Horizontal Merger relates to
Markets Subject to Increased Reporting Duty);

(3) When a merger is not horizontal, vertical or conglomerate, the parties to the merger
shall complete the General Chapters only;

(4) For the avoidance of doubt, details that are provided to the Director-General in
Chapters F through J are confidential, and shall not be published as part of the merger
ﬁle;

(5) For the avoidance of doubt, each Person Filing a Merger Notice shall complete the

details related to them;

(6) Companies that conduct business both in Israel and abroad are referred to section 18
of the Law;

(7) The Director-General insists that the Merger Notice be completed precisely and
accurately; an incomplete or inappropriately filed Merger Notice shall be returned to the
Person Filing it, as it is not deemed a Merger Notice;

(8) As set out in section 4 of the Regulations, the form may also be filed online, in
accordance with the Director-General’s publication concerning online filing on the
Competition Authority website.
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Chapter C: General Information Concerning the Person Filing
the Merger Notice

This Chapter should be completed for all types of mergers
General details of the Person Filing the Merger Notice:

1.  Details of Person Filing the Merger Notice

Name of Person Telephone number Address E-mail address
Filing the Merger
Notice
Tamar 09-9712424 Al Magam | legal@mubadalaenergy.com
Investment 2 Tower, Level | diego.felix@mubadalaenergy.c
RSC Limited Abu Dhabi ,28 | om
("TI2" or Global Market
"Transferee Square, Abu
2" Dhabi, United
Arab Emirates

2. The Person Filing the Merger Notice is
0] The acquiring party

The acquired party

3. Address for Delivery of Documents (to be completed if different from the answer in
section 1)

Street / post office box, house number, city, postal code and e-mail address.

Name Street/post House City Postal code E-mail address
office box Number
Herzog Fox & Yitzhak 6 Tel 677504 achmoni@herzoglaw.co.il
Neeman Sade, Aviv barbainvolt@herzoglaw.co.il
Herzog
Tower
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4.  Details of the Contact Person for the Person Filing the Merger Notice (advocate,
accountant or any other person filling said role)

Name, position, telephone number, fax number and if different from the answer to
section 3, the following details as well:

Street 7 post office box, house number, city, postal code and e-mail address.

Name Position telephone Fax Email address
number Number
Iris Achmon Adv. 03- 03- achmoni@herzoglaw.co.il
. . 6922837 6966464 . .
Tslil Bar Bainvol Adv. barbainvolt@herzoglaw.co.il
03- 03-

6925592 6966464

5.  Details of the Other Parties to the Merger Transaction
Union Energy & Systems Operations Malta Ltd ("Union").
A party to the agreement that is not a party to the merger:

MDC Oil & Gas Holding Company LLC ("Mubadala Energy").
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Chapter D: Reasons for Filing the Merger Notice
This Chapter should be completed for all mergers
6.  Reasons the transaction is deemed a “merger of companies”

Mark all the reasons the transaction is deemed a “merger of companies” pursuant to

section 1 of the Law:

MThe transaction involves acquiring shares worth more than one-quarter of the par

value of the issued share capital.

The transaction involves acquiring more than one-quarter of the voting power

in the acquired company.

MThe transaction involves acquiring the power to appoint more than one-quarter

of the directors in the acquired company.

MThe transaction involves acquiring the right to participate in more than one-

quarter of the acquired company’s profits.

'] A holding threshold prescribed in the Law will be surpassed as a result of a
different transaction.

] The transaction involves acquiring the principal assets of the company.
'] Other reason; specify if applicable.

7. Thereasons giving rise to the obligation to file a “Merger Notice”

Mark all the reasons set out in section 17 of the Law giving rise to the obligation to file

a Merger Notice:

{1 As aresult of the merger, the Merging Companies will become a monopolist as
defined in Section 26(a)(1) of the Law;

Specify the monopoly: ;

MThe combined sales turnover of the Merging Companies, during the fiscal year

preceding the merger, exceeds the amount specified in section 17(a)(2) of the Law,
and the sales turnover of at least two of the Merging Companies is no less than the

amount specified in section 9(2) of the Regulation.
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{1 One of the Merging Companies is a monopolist as defined in Section 26(a)(1) of
the Law;

Note the aforesaid monopoly:

8.  Prior Mergers Requiring the Director-General’s approval

List all prior mergers that required the Director General’s approval, to which the
Merging Companies were party during the three years preceding the date of filing of
this Merger Notice.

None.
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Chapter E: Key Elements of the Merger Transaction
This Chapter should be completed for all mergers
9.  General Description of the Merger Transaction

Provide a brief overview of the essence of the business move embodied in the merger

transaction.

Provide a general overview of the transaction and its goals (for example, entering a
new area of activity by acquiring a majority/minority holding in an existing company,
acquiring an activity complementing an existing activity, expanding operations into a

particular market, etc.).

Furthermore, describe how the transaction will be carried out (cash payment, exchange
of shares, a combination, or other), and the consideration for the transaction or the
value at which the transaction is being effected.

By way of background, following consummation of the sale and purchase agreement
entered into with New Med Energy - Limited Partnership (formerly Delek Drilling Limited
Partnership) ("Delek"), on September 2, 2021 Transferee 2 is the owner of 11% of the
participating interests in each of the I/12 "Tamar" and 1/13 "Dalit" Petroleum Leases (the

together the "Leases").

On September 7, 2021, Mubadala Energy and Union entered into an option agreement,
pursuant to which Union was granted the right to acquire 100% of the issued share capital

of Transferee 2 (the "Option Agreement" and the "Option Shares").

As consideration for the exercise of the option, Union undertook to pay Mubadala Energy

the sums set out in section 3 of the Option Agreement.

A copy of the Option Agreement is attached as Annex A.
10. A Chart Describing the Transaction

Attach a detailed chart describing the situation before and after the execution of the

business move embodied in the merger transaction.

Chart attached as Annex B.
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11, The Business Activity*
Briefly describe the business activities which are the subject of the merger transaction.
Briefly describe the areas of activity being acquired or sold in the merger.
Exploration, Production and Export of natural gas in each of the Leases.

12, Location of the Business Activity

Note whether the business activity, which is the subject of the merger transaction is
worldwide, nationwide or is conducted in specific geographic regions. Ifsaid activity
is conducted in specific geographic regions, these should be specified.

The exploration and production of natural gas is nationwide, under /12 "Tamar" and 1/13

"Dalit" Petroleum Leases;

The sale of natural gas is to domestic customers and export customers.

4 For the avoidance of doubt, any reference to products or activities shall not be deemed a

relevant market definition.
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Chapter L: Declaration of Person Filing the Merger Notice
This Chapter should be completed for all mergers

48. Declaration of Person Filing the Merger Notice and Undertaking regarding the
Provision of Correct, Full and Up-to-Date Information

I, the Person Filing the Merger Notice, hereby declare as follows:

1. All the information in the Merger Notice is correct, full and up-to-date, to the best of

my knowledge and belief.

2. The documents attached to the Merger Notice are correct and full and no significant
detail or appendix is missing (including accompanying letters and any written or oral
understandings).

3. The undersigned Company knows that the information contained in the Notice and in
the Appendixes hereto shall be used by the Director-General for Competition to decide
whether to approve the merger subject of this Notice, and the undersigned Company
knows and understands its duty to provide correct, full and up-to-date information to
the Competition Authority.

9. The undersigned Company undertakes to inform the Director-General of any change
in any information provided in the Merger Notice, after its filing and prior to the
Director-General’s decision.

Date October _31,2022 Name of Company: Tamar Investment 2
RSC Limited
Authorized Signatory: Diego Felix Stamp of Company:

7
I, Julia Moffat, lawful representative or legal counsel for Tamar Investment 2 RSC
Limited, hereby certify that the above signatory, Diego Felix, who acts as Director at
Tamar Investment 2 RSC Limited is authorized to sign this Form and has obtained all
approvals necessary under the law and under Tamar Investment 2 RSC Limited’s

documents of incorporation for the above signatory to sign this Merger Notice on
behalf of Tamar Investment 2 RSC Limited.

phokloti=d
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