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~ NOTICE OF MERGER - |KAnS

12 -

b)
Terms appearing in this form shall bear the definitions contained in the 2 8 vy
Trade Practices Law, 5748-1988 (hereinafter "the Law" or the “Restrictive Trade
Practices Law”) and in the Restrictive Trade Practices Regulations (General
Instructions and Definitions), 5761-2001' (hereinafter — the “Regulations”), unless
defined otherwise.

? Definitions of terms in this form: Form 2
. . . Regulations
7 “Person filing the Notice of Merger” — including person related to him. 3(a) and 4(a)
and (b)

?  “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.

?  “Control” — as defined in section 1 of the Law.
9 “Firm” — including person related to the firm.

9 «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)

?  “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)

7 “Conglomerate merger” — a merger that does not have a horizontal or vertical
aspect.

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 |, K
through M.

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

? If the merger has horizontal and vertical aspects, cbmplete 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.
1
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[X] The acquiring party in the merger
L[] The acquired party in the merger

1) {ng}g!;ll!%év o
< wBersonls. . |

Filing Person

AbbVie Inc. ("AbbVie")

Telephone Number

+1 847 937 2006

Additional Telephone Number

N/A

Straset / P.O. Box

North Waukegan Road

House Number

1

City

North
USA

Chicago,

Zip Code

Illinois 60064

24| Street/P.Q, Box

5 Azrieli Center, The Square

House Number

City

2Zip Code

6701101

132 Tel Aviv

Tower, Begin Road

£| Karavany, Mr. Ayal

Z .| Attorneys at Law

Name Pasition Telephone Numbar

Mr. Shai Bakal, Ms. Nava

Lawyer 03-6846000

HaCohen, Tadmor & co.,

Emall Addrass

Fax Number

03-6846001

Zip Code

6701101

House Number

132

City
Tel Aviv

Straet  P.0. Box (if different than above)

5 Azrieli Center, The Square
Tower, Begin Road

1) Shire plc ("Shire")
2) AbbVie Private Limited
3) AbbVie Ventures LLC

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

[J 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 fssuer in
the transaction

X 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

{J The right to participate in more than one-guarter of the acquired company’s profits Is being acquired in the
transaction

[] Due to ancther transaction, the extent of holdings will pass the level established in the Law

[ Ancther reason, specify:

-4 of &
ELa
%%'--x Fa e
N
,,‘:,; e
L Bty o a
#oid T
T T

Mark all the reasons set out in section 17(a) of the Law giving rise fo the obligation to file a notice
of merger.
[ After the merger, the share of the merging companies, including related persens, will exceed one-half of:
O The manufacture of an asset or service
{1 The sale of an asset or service
[ The purchase of an asset or servica
[ The marketing of an asset or service
Said asset/service is -
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- TG & 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 Restrictiva 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)

[ Cne of the merging companies {or a person controlling or controlled by it) is a monopolist as defined in the
Restrictive Trade Practices Law

The name of the monopolist is -

I
LD .:.: "it:"".u 0 ;ﬁ"b - N AR AR Simy i TR W : I,A =
5 C w%r<T{rahsactlon ’
et v-iﬁ%- 3 A s P g Bn L stde 2 .
il
Sf ® Highlights of | o)\ marize the nature of the business process :nvolved in the merger transaction

wd & "y \efger
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

tran} ap‘honi e

3}1 &;?4% {%},' operations, expanding operations in a particular market, etc.). Also note the means of the acquisition (cash, exchange
e s%i‘ ‘_'”5“?’ of shares, combination).

- we "TAUSE) The Transaction will be carried out by having AbbVie incorporate a new company, New

AbbVie, which will, directly or indirectly, acquire 100% of the shares in Shire. Following
e <.z o | Several legal and corporate actions, New AbbVie will subsequently become the holding

Kg‘f P :é??%g company of both Shire and AbbVie, with the former shareholders of Shire and AbbVie holding

é‘gc_, n o /
s ¢ g stock in New AbbVie.
QL; .‘T'r ;‘g 4

5%
J-;‘nba&& Stnema nhetn aad
EnE ‘,';N.r \}\’v u";, PQ"{&»M'«"*% b5 ‘t‘:;ﬁ? g( 3,0-‘ voAE x;u.(! ’91-. | T R t‘s."“ MW R W md X e B
e

"'s m;;»"’v‘b% ) 3 T _Mﬂﬁﬁ%ess and }\reas of Acg;v!tg f&%ﬁ %{g fie hSui:ugét of M&&Fk Tig §§%t?oﬁ a

! "@ﬁ%éﬁﬂmﬁ“ﬁ Describe briefly the lines of business that are the subject of the merger transactlon.
A

You should provide a summary description of the areas of aclivity that are being acquired/sald in the framework of the
merger. For example: manufacture and sales of CDs, book publishing, movie production.

Ik

Zix Development, manufacture and sales of pharmaceuticals in the following four principal
xyﬁs-"'f*é‘ business segments: (1) Rare Diseases; (2) Neuroscience; (3) Gastrointestinal; and (4) Internal
%{_; s : Medicine.
A L
,,:; 5 ¢ | The following Shire products are marketed in Israel: Elaprase; Replagal; Vpriv; Firazyr; and
'f . Fosrenol. As explained separately, there is no competitive overlap between Shire's products
' r . = and AbbVie's products in Israel (or in other geographic markets).

=4

RGP SoioT A — : : :
“10) By Catio of The activity that is the subject of the merger transaction

B "‘r‘;.'a_;gs; Wes - L1 Is conducted in specific geographical areas. The areas are:
e ey @ o —
f:xﬁ‘ww.‘wqéﬁb” natiohwide

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
" oyerall - 80% (financial), 60% (quantity).

M :.f%%gawtha 3 Note also the basls for the quantitative estimates (market survey, Central Bureau of Statistics data, estimatfon)
» e S,

J,,c g al
A £un ﬂ%@ﬁ*@ Not applicable — AbbVie's products do not compete with Shire's products.

*,x e qgef?
zw ,N&:trSnsactiﬁﬁ%z
.er1 2)a~.s C‘.Iﬂ%eﬁxﬁgﬁz | List the names of the principal competitors of the person filing the Notice of Merger in each of the
> ey T Ma activities of the merging company that are the subject of the merger transaction.

e ]

g '§ ° ;}n{‘{%ﬁiﬁ;ﬁ .
PP Not applicable.
TR S

? For the avoidance of doubt, any reference to products, activities or markets shall not be deemed a
relevant market definition.
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Request for an Exemption with Respect to Restralnts Anciliary to the Merger In Lieu of

N Fliing a Separate Request for an Exemption
This part shotld be completed only by somecna whose merger transaction includes ancilary restraints

Describe in short the restrictive arrangements for which an exemption from obtaining

33) Rastrictive 1. 2
aange- approval of a restrictive arrangement is sought.
maonts for
o i transaction,
a) If thara are any parties to the restictive arangament who are not parties to the merger
::am&ti onls @ provide theirngames. mailing addresses, websites, detalis of their contact persons and relevant
"9 telephone numbers:

(b) The restraints in the amangement:

(c} Tha goods/services o which the arrangament relates:

(d) The term of tha anangement (Including options to extend the tem of the amangamant):

2. Describa the natura of the arrangements and the need for them:

3. Htha restrictive arrangement was created In writing, attach all documents eslablishing the
arrangemant,

0 Declaration

34) Necharation | paciaration of the person fiing the Notice of Merger and obligation to provida correct,

complete and current information: ) \.
ice N o
I the undersignad, who serves in the postiion of Y
of Marger, heraby declars as follows: y L JVERY T ot e parson fing the Notcs

1. 1 have baen authorized to submbt 2!l required Inf
2 Notios o Mo req orraation (o the Antitrust Authority in the framewark of

2. Nofmitatlon has been imposed en me in providing com
the o of N o e providing completa and accurate information as required in

3. All of the Information contained in tha N
Sanies o Comation cor otice of Merger is corract, complete and current, inchuding the

4. The documents annexed lo tha Nolice of Me er arg come comple
material informetion or axhibit (including Imnsmllgal lettera andm‘uen or lt).;l? &m)my

5. 1 know that the General Direcior will use the Information exhibits
v conlained in the N
deciding whether to approve tha merger that is the subject of the Notlce au?!"?e lu:m;u :‘ndhund a
my obligation to provide commect, complete and current Information to the-Antitrust Authacity,

Dala J'G_P*eﬁm&ef /6, g1y Name of the Company A‘)b 16 IT\G-

Name and Title of Authorizeq Signatary D
Laram./ evitan, YPand Hesoe., NG
—Soentrn | Chinge) -

11222833543

D —
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ANNEX

£

‘,g--,_<‘):-$_‘4-:,a- Py ;)&.r"' % P S
eP+"  Regulalion {@ . - )

- s YN >~ s u w4 Tone™ s st e FEEGE N i 5% o = _" * x ¥y o
bk zi Y Décld¥alion Atednipanyii Nofice of Mefgéy by Wey of Crdsg-Referencs "~

gt GnE A BT Ye
- <"YE&E . | We, the undersigned, authorized managers of the Company (hereinafter "the
25" 4" Company®), which seeks to merge with , hereby declara in
writing as follows:

1) In an enforceable contract dated , the Company entered into a merger
transaction with
2)  On the date . the Company filed a detailed Notice of Merger conceming
ownership of and rights in the company and entities that control it and that are controlled by it, the
areas of jts  business and their market shares -~ In  merger file
which was considered by the Anfitrust
Authority and in which a decislon was given on the date (hereinafter “the

prior notlce of merger”).
3) On the date , the Company entered intc a merger agreement with

(hereinafter "the new merger’).

4)  Mark with a X and complete as necessary;

[J The prior notica of merger, including all of the information it contains, is correct, current and
accurately reflects the status of the Company also as of today.

[0 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) We know that the Antitrust Commissioner relies on this declaration for purposes of his review and
determination with respect to the new mearger and that our cbligation it is to refer to information that
was provided in the prior notice of merger only if it is correcl as of the time of the review of this Notice

of Merger.
i 6) The following documents are attached to this declaration:
8 % ‘i . o The merger agreement and its appendlces.
z ’&A ;,‘;v " o Audited financial statements for the last two fiscal years of the person filing the Notice of Merger. A forelgn
> *, company that files a Notice of Merger may attach audited financial stalements of entities through which It
. a ; oy operates In Israel, Instead of filing its financial statements,
:5 ™ g o Prospectuses filed by the person filing the Notice of Merger during the last five fiscal years.
fLs Y o Other documents relevant to considering the competitive effects of the merger.
- Y ors
., N M"J;‘fa-
L v, Signatures of the Managers
i “
o 5&,‘ k3 . ¥
bages V‘-ﬁ; b %
R 3 Date Name Signature
L] ¢
wERE ok e
H o s KR T
{’ﬁf“%ﬁ"&; | Date Name Signature
R S T T




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") and in the Restrictive Trade Practices Regulations (General
Instructions and Definitions), 5761-2001' (hereinafter — the “Regulations”), unless
defined otherwise.

¢ Definitions of terms in this form: Form 2
Regulations
* “Person filing the Notice of Merger” — including persen related to him. 3(a) and 4{a)
and (b}

¢ “Person related to person filing the Notice of Mergetr” - 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.

e “Control’ — as defined in section 1 of the Law.

» “Fimm" —including person related to the firm.

o
market, distribute or supply substitute goods as defined in the Regulations ' S::',-?S';’,:

(hereinafter also — horizontal merger)

* “A merger with horizontal aspects” — a merger of firms that manufacture,

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

¢ “Conglomerate merger” — a merger that does not have a horizontal or vertical
aspect.

Section headings in this form are for convenience only and shail 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, |, K
through M.

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

« [f the merger is conglomerative, complete Parts A through D, J through M.

« If the merger has horizontal and verfical 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 coirect 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.

" Regulations, 5761, p. 638.
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A company that conducts business both in Israel and abroad is referred to section 18 of the
Law.

.
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The acquired party in the merger

The acquiring barty in the merger

Flrlng Person

T 2 moan? cTouru dbes B om

Shire plc ("Shire")

Talephona Number

@ wm am i

+353 1 429 7700

Additional Telaphone Number

B i ] *

v

Street / P.O. Box

wnp P e

| 5 Riverwalk

Citywest Business Campus

House Number

T,

City

VAT

Dublin 24

Ireland

Zlp Code

o

A SN

Struat 1P D Box

% 1

§ S Azrieli Center, The Square
2] Tower, Begin Road

Houge Number

+ s E

132

P

City Zip Coda

Sy 4 KT A MEVIYR T e T i o—

Tel Aviv 6701101

1 Mame

-] Ms. Talya Solomon, Fischer

Co.

Karavany, Mr. Ayal
HaCohen, Tadmor & co.,
Attorneys at Law;

Behar Chen Well Orion &

3 b R AR s Vit B e

A M. Shal Bakal Ms. Nava

~Posltion

ST L Dl aRaNa e A kw4 FARC ik e T e — - -

Lawyer

Talephone Number

03-6846000

03-6944141

% | Fax Number
23] REWAEE A

2| 03-6846001

[T

PR e S L v

R

shai(@tadmor.com; nava@tadmor.com;

aval@tadmor.com;
solomon@fbelawyvers.com

Emall Address

| Street/P.C. Box {If different than abova)
5 I .

e A BR i

{ 5 Azrieli Center, The Square
1| Tower, Begin Road

House Numbaer
RIS R )

132

e Pm

City Zip Cods
Tel Aviv 6701101

T s 1 e Vv e

2) AbbVie Private Limited
3) AbbVie Ventures LLC

1) AbbVie Inc. ("AbbVie")

section 1 of the Law.

the transaction

in the transaction

X The right to
transaction

CJ Another reason, specify:

[0 Due to another transaction, the extent of holdings will pass the |

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

B4 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

evel established in the Law

Mark all of the reasons by virtue of which the transaction is a “merger of companies” pursuant to
&I The acquiring company is acquiring shares worth more than one-quarter of the capital value of the issuer in

-quarter of the board of directors in the acquired company is being acquired

participate in more than one-quarter of the acquired company’s profits is being acquired in th
n the

D ———
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bligation to file a notice

Theress "‘» t in section 17(a) of the Law giving rise to the o
7y - gAgT rl_igg't A I(\)ﬂfar:(e?sl;l et:ne reasons set ou (a)

[0 Atter the merger, the share of the merging companies, including related persons, will exceed one-half of:

obligation to
: g?&:;i;g:lfe ’ [} The manufacture of an asset or service
T , ] 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 -
urnover of the merging companies, during the fiscal year preceding the mesger, exceeds

[ The combined sales t 0 fl ¢ !
the amount specified in or pursuant to section 17(2)(2) of the Restrictive Tre!da Practloe_s Law {that amount is
currently 450 million NIS and the sales turnover of at least two of the merging companies is no less than 10

million NIS)
7] One of the merging companies (or a person controlling or controlled by it) is a manopolist as defined in the

Reslrictive Trade Practices Law

The name of the monopelist is -

)

Tt TN e

: The Merger Transaction
Summarize the nature of the business process involved in the merger transaction
-| Provide a genera! 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 & particular market, etc.). Also note the means of the acquisition (cash, exchange

of shares, combination).
The Transaction will be carried out by having AbbVie incorporate a new company, New

AbbVie, which will, directly or indirectly, acquire 100% of the shares in Shire. Following
several legal and corporate actions, New AbbVie will subsequently become the holding
company of both Shire and AbbVie, with the former shareholders of Shire and AbbVie holding

stock in New AbbVie.

z

T

he Blisiriess and Areas of Activi ‘tﬁétmai'ent it e ey o
! . { e-Subject.of. T
A ty that he'Subject.of.the Merger Transaction

Describe briefly the lines of business that are the subject of the merger transaction l

You should provide a summa ipth
1y description of the areas of activi i i i
merger. For example: manufacture and sales of CDs, book publitghti::f ::svti}ee gfogsgtt;ér:dlsold i the framewor ofthe |
R 1

Development, manufacture a e following four
. " nd sale of pharmaceuticals focusi
el : . . ocusing on th ing '
principal busiln‘ess segments: (1) Rare Diseases; (2) Neuroscience; (3 i l! 4
X , o 3 ( ) Gastromtestmal; and ( )[

O Is conducted i
in specific geo i
nationwide 9ecgraphical areas. The araag are:

What is the share
inancial terms, ;

* The shares of
above are: Cpg 2 s ¢f the person filing ¢ ;
: - 209 : g the Notice of
~80% (fnanciaf 60%"(5,?:;3"1;;30. 25% (quantity); book pubnif,?,iger Ty, ated

persons in actiy
! ond ‘ vities that !
{financial), 159 (quantity); movie v;?égt:::?;g:

Centra
| Bureay of Statistics data, estlmation}




o4
information on relevant competitors in response to question 12 below. In any event, the parties
do not sell any overlapping products in Israel. .

For the avoidance of any doubt, the references In this form to activities,
parties do not constitute consent to a market definition.

products and areas of activitles of the

List the hames of the principal competitors of the person filing the Notice of Merger in each of the
ﬁ] activities of the merging company that are the subject of the merger transaction.

Sanofi, Genzyme, Protalix and CSL Behring (represented by Distributor Mediline)

e il o e

e T




approval of a restrictive arrangement is sought.

1. Describe in short the restrictive arrangements for which an exemption from obtaining |,

(a) [fthere are any parties to the restrictive arrangement who are not parties to the merger transaction,
provide their names, mailing addresses, websites, details of their contact persons and relevant
telephone numbers;

{b) The restraints in the arrangement:

(c) The goods/services to which the arrangement relates:

(d) The term of the arrangement (Including options te extend the term of the arrangement):

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

3. [f the restrictive arrangement was created in writing, attach ali documents establishing the
arrangement.

&

0y

complete and current information:

| the undersigned, who serves in the position of General Counsel and Company Segretary of the person filing
the Notice of Merger, hereby declare as follows:

1, 1 have been authorized to submit all required Information to the Antitrust Authority in the framework of
& 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.

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 undsrstandings).

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 abligation to provide correct, complete and cumrent Information to the Antitrust Authority.

Name of the Company: Shire Plc Date AP §

Company Signature

C
‘OW\CM

Name and Title of Authorized Signatory:

Tatjana May, General Counse! and Company
(\"’V\) Secretary

3. Al of the information contained in the Notice of Merger is correct, complete and current, including the

Declaration of the person filing the Notice of Merger and obligation to provide correct, Il

e

o
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