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ISRAELI NOTIFICATION

OF MERGER

BACTLAB DIAGNOSTICS LTD. - A LAPIDOT PHARMACEUTICALS LTD. - BD
SWITZERLAND SARL - BECTON DICKINSON ISRAEL LTD.

MERGER NOTIFICATION FORM ON BEHALF OF BD
SWITZERLAND SARL AND BECTON DICKINSON ISRAEL LTD.

1/22989/0/5402883/1



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

*  Definitions of terms in this form:
o “Person filing the Notice of Merger” — including person related to him.

o “Person related to person filing the Notice of Merger” — Person who controls the persen 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.
o “Firm” — including person related to the firm.

o A merger with horizontal aspects” — a merger of firms that manufacture, market, distribute or supply substitute
goods as defined in the Regulations (hereinafier 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)

o “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:

*  [fthe merger transaction has horizontal aspects, complete Parts A through G, I, K through M.

= Ifthe merger transaction has vertical aspects, complete Parts A through F, H and [, K through M.
*  Ifthe merger is conglomerative, complete Parts A through D, J through M.

*  Ifthe 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.

1/22989/0/5402883/1



3_{_.‘-(\‘»_\- General Information Concerning the Person Filing the Notice of Merger
1) The filing . 30 :
Berion 18 & The acquiring party in the merger.
I:’ The acquired party in the merger.
2) Delails Filing Person Telephone Number Additional Telephone Number
concerning {
;’;;’l‘;“g . BD Switzerland Sarl +41 (0} 21 556 30 00
and also on behalf of . -
) David Singer
Becton Dickinson 8
Israel Ltd (collectively
] "BD”)
Street/P.O. Box House Number City Zip Code
Terre-Bonne Park A4, 17 Eysins 1262
Route de Crassier SitiEI i
3) Address for Street/P.O. Box House Number City Zip Code
delivery of
Eapeis Ahad Haam 31 Tel-Aviv 6520204
4) Confact Name Position Telephone Number
person on
PEURH O% Hagai Doron Partner, 03 5670614
person filing 8, Horowi
e astice . Horowitz & Co.
(Rortcy: | Associate
accountant or | Adi Karni Amar Fribils 03 7457444
any other S. Horowitz & Co.
person filling
the role) Fax number Email address
03 5660974 hagaid@s-horowitz.co.il
adi.karni@s-horowitz.co.il
§) Otherpartis | | Bactlah Diagnostics Ltd. (" Bactlab");
fo the merger |
fransaction | 7 A Lapidot Pharmaceuticals Ltd. (" Lapidot Pharmaceuticals", and together
' with Bactlab — "Lapidot").
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{\;‘} The Reason for Filing the Notice of Merger

6) The reasons
by virtue of
which the section 1 of the Law.
transactionis |
a“mergerof @ The principal assets of the company are being acquired in the transaction
companies” {

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

D The acquiring company is acquiring shares worth more than one-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-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

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

Another reason, specify:

7) Thereasons | neon a1l the reasons set out in section 17(a) of the Law giving rise to the obligation to file a notice of

giving rise to |

{he obligation = merger.

to file a {

“notice of | l:l After the merger, the share of the merging companies, including related persons, will exceed
merger” | one-half of:

D The manufacture of an asset or service
|:| The sale of an asset or service

D The purchase of an asset or service
D The marketing of an asset or service
Said asset/service is:

g The combined sales 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
least two of the merging companies is no less than 10 million NIS)

: g One 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: see helow,
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e

i (( I3 o The Merger Transacllon

8) Highlights of
the merger
transaction

Summarize the nature of the business process involved in the merger transaction

| 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 operations, expanding operations in a particular market, etc.). Also note the
means of the acquisition (cash, exchange of shares, combination).

Pursuant to the Asset Purchase Agreement, dated August 1, 2017 (the "APA"

or the "Proposed Transaction"), between BD and Lapidot (collectively — the

"Parties"), BD intends to purchase from Lapidot certain assets of Lapidot in

| connection with the distribution of BD's products in Israel. Following the
closing of the Proposed Transaction, and after an initial transitional period, BD

- intends to independently manage its own business in Israel, with Lapidot only
operating as its physical distributor.

A e

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

| Jramework of the merger. For example: manufacture and sales of CDs, book publishing, movie
production.

- The marketing, distribution and sale of BD's products in Israel. BD’s products
are comprised of the following business units:

| Medication and Procedural Solutions (""MPS") - supplier of medical devices and

- innovator in injection and infusion-based drug delivery. The Medical segment is

' focused on providing innovative solutions to reduce the spread of infection, and
advance drug delivery (for example- Needles, Syringes, 1.V. Catheters, etc.);

- Diabetes Care ("DC") - supplier insulin syringes, pen-needles, disposable
products and injection support;

| Pre-Analytical Systems ("PAS") - Provider of Integrated systems for specimen
| collection; safety-engineered blood collection products and systems (for
i example: Vacutainers etc.) (for example: lancets, Microtainers, etc.);

- Biosciences ("BDB'') - provides flow cytometers, reagents, tools, and a wide
- range of services to support the work of researchers and clinicians;

| Diagnostics ("DS") - provider of reagents and instruments used for diagnosing a
| broad range of infectious diseases, healthcare-associated infections and cancers.
| In the clinical market BDB offers products and services with focus on TB,
| Sepsis, HAIs, Sexually Transmitted Infections and Cervical Cancer abnormal
| cell screening tests. In the industrial market, BDB's products are used for the
- testing of sterile and non-sterile pharmaceuticals and medical devices, for
~ environmental monitoring and to detect food pathogens.

10) Locationof | The activity that is the subject of the merger transaction

the business ; \ ;
activities : ‘:l Is conducted in specific geographical areas. The areas are:.

1 2
E Nationwide™,

* Including Gaza and the West Bank.
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1) ;{Ih:p’:‘;‘;]“' What is the share of the person filing the Notice of Merger in the overall sales, in quantity and

filing the financial terms, in each of the activities that is the subject of the merger transaction.
Notice of
Merger in For example: The shares of the person filing the Notice of Merger and related persons in

the overall . activities that were listed above are: CDs — 20% (financial), 25% (quantity); book publishing

f;;itv:f:!’the | — 18% (financial), 15% (quantity); movie production — 80% (financial), 60% (quantity).
subject of Note also the basis for the guantitative estimates (inarket survey, Central Bureau of Statistics
the merger  daya, estimation).
transaction
BD's products who are the subject of this merger transaction are currently
marketed in Israel by a local distributor - Lapidot - which is responsible for
- pricing, marketing, physical distribution, invoicing, logistics, etc’. In addition, to
some extent, from time to time, BD may also have direct sales of certain
products to local Israeli customers.
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.

- Principal competitors for BD's products in Israel are:

: Syringes: Terumo (JP), BBraun (Germany), KD Medical (Germany), Romed
(NL), Margomed (Poland) and Zaris (Diconex — Poland);

Needles: Terumo (JP), Nipro (US), KD Medical (Germany), Romed (NL),
- Jiangxi Hongda Medical (China) and Chiba Medical (Slovakia);

- Infusion_Therapy (IV catheters): B. Braun (Germany), Vygon, SolMilenium,
; Polymed, Nipro, Kathy, OMG, Pic, Medifton;

Given Lapidot’s position regarding the marketing and sale of BD's products in Israel prior to the Proposed Transaction, the market share
of BD's products that are distributed to local customers by Lapidot is attributed to Lapidot itself. and not to BD. BD's sales data in Israel
mentioned in this merger notification are based only on BD's direct sales to customers in Isracl. where such direct sales existed. For
details on Lapidot's market shares, where relevant, kindly reter to the merger notification liled by it in parallel to BD’s merger
notification.
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33) Restrictive

arrangements
for which an
exemption is
sought

1. Describe in short the restrictive arrangements for which an exemption from obtaining approval
of a restrictive arrangement is sought.

(a) Ifthere 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:

My, Ami Lapidot.
(b) The restraints in the arrangement:

L. Non-Competition and Non-Solicitation Clause in section 5 of Schedule B of the
Consulting Agreement.

2. Non-Competition Clause in section 13 to the APA.
{c) The goods/services to which the arrangement relates:

L. Distribution and sale of the Products and Post-Closing Products as defined in the
APA.

2, Distribution and sale of the Produets and Post-Closing Products as defined in the
APA.

(d) The term of the arrangement {including options to extend the term of the arrangement):
I. The duration of the Non-Competition and Non-Solicitation Clause under the
Consulting Agreement is the longer of the term set under the APA and the term of the

Consulting Agreement (which is two years and may be extended by additional terms
to five years, see section 5 of the Consulting Agreement).

2. The duration of the Non-Competition Clause under the APA is 4 vears.

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

The Proposed Transaction focuses on BD acquiving its Israeli operations from
Lapidot, who acted as BD's exclusive distributor in Israel for more than 37
consecutive years. The long lasting nature of the business relationship between BD
and Lapidot and the personal involvement of Mr. Ami Lapidot in the marketing and
sale of BD's products in Israel, as well as the significant financial resources and time
to be invested by BD in order to commence its independent activities in Isracl post-
closing, justify this Non-Competition and Non-Solicitation Clause.

3. Ifthe restrictive arrangement was created in wriling, attach all documents establishing
the arrangement.

1. Please refer to section 5 of Schedule B of the Consulting Agreement, attached
herewith as part of annex A.

2. Please refer to section 13 to the APA.
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() ~ Dedlaration

A

2% Declaraon 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 SEE BELOW in the person filing the Notice of
Merger, hereby declare as follows:

. Thave 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 accurale 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
malerial information or exhibit (including transmittal letters and any written or oral
understandings).

5. 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 I know
and understand my obligalion to provide correct, complete and current information to the

Antitrust Authority,

. Name of the i :
Date: August 9, 2017 company BD Switzerland Sarl
Name and r)ﬂ {78 C_ P *

Title of 3 Company J ?/'I ,%\_,
Authorised | '.\leiﬂ lmS Signature
Signatory
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