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Notice of Merger

In accordance with Section 17 of the Trade Restrictions Law, 5748-1988 (hereinafter “the Law”),
this Notice of Merger (the “Notice”) is given as follows:

1.

Name of the company giving the Notice:

The Dow Chemical Company ("Dow")
Address: 2030 Dow Center
Midland, Michigan 48674
USA

Contact person for this Notice: Adv. Daniel Chinn,
Herzog, Fox & Neeman,
Asia House, 4 Weizmann, Tel Aviv 64239, Israel
Tel: 972 3 692 2020

The other companies which request to merge:

Union Carbide Corporation ('ueen
Address: 39 Old Ridgebury Road
Danbury, Connecticut 16817-0001
USA

For the purposes of this Notice both Dow and UCC shall herein after be referred to as the
"Merging Companies".

Contact person for this Notice: Adv. Daniel Chinn,
Herzog, Fox & Neeman,
Asia House, 4 Weizmann, Tel Aviv 64239, Isracl
Tel: 972 3 692 2020

The assets which are provided by the Merging Companies:

Dow is a global science and technology-based company that develops and manufactures a
portfolio of chemicals and plastics for industrial purposes.

UCC is a world-wide, basic chemicals company with advanced process technology and
large-scale chemical production facilities.

In the merger of the Merging Companies which are mentioned above:

The sales turnover of the merging companies together, in the fiscal year preceding the merger,
exceeded an amount of 150 million NIS;

The Merger Agreement is attached to this Notice (See Attachment A).

The audited Financial Statements for the last two financial years of the Merging Companies
are attached to this notice (See Attachment B).

LTL"



I3

The approximate joint shares of the Merging Companies in the local production, sales or
purchases, in accordance with the best knowledge of the Company, are as follows

As stated above, Dow is a multinational chemical and plastics company for industrial use.
UCC, also being a multinational chemical and plastics company, is a smaller size than Dow.

It should be noted that both Merging Companies’ products comprise essentially raw materials,
which form one part of the applicable manufacturing process. Of these products, several can
be described as basic raw matenials, which are subject to a further chemical or other process.
The remainder is principally used as an integral part of the final manufactured product (and
are accordingly not subject to any further chemical process or reaction).

Each of the Merging Companies produce hundreds of different chemical and plastics products
(for example in regard to Dow's product list, more than 3,500 distinct products exist). These
products can, for convenience be divided into six categories:

a. Performance Plastics — Plastics used as an integral part of the final manufactured
product. These include polyurethane, epoxy products and PE resins. These plastics
which are being sold by Dow in Israel include the product known as engineering
plastic. UCC's sales of performance plastics in Israel are negligible and in terms of
volume are virtually non-existent.

b. Performance Chemicals — Principally encompassing what are conventionally
termed specialty chemicals and emulsion polymers. The products within the broad
category of performance chemicals are used as functional ingredients or as
processing aids in the manufacture of a diverse range of products, including
contract-manufacturing services for other specialty chemical, pharmaceutical and
agricultural chemical producers. Within this category are to be found
ethyleneamines, ethanolamines, polyglocols and oxygenated solvents.

C. Chemicals — chemicals used as basic raw materials for use in industry. The products
encompass coolants, cheloromethanes, ethylene glycols, propylene glycols and
chloromethanes.

d Plastics - plastics used as basic raw materials. Among these are: polethylenes and
polypropylenes. Both Dow and UCC sell polyethylene in Israel. Other plastic
products, for example, are polystyrene and polyurethane, which are only sold by
Dow.

€. Hydrocarbons and Enenrgy — fuels and crude oil-based raw materials. Among'
these are: ethylenes and propylene. Dow only sells the product in Israel known as
styrene. UCC does not sell any products in Israel belonging to this category.

f Agricultural Products — basic products used in the areas of crop production, weed,
insect and plant disease management and industrial and commercial pest
management. Among these are herbicides and insecticides. Dow alone sells this
category of products in Israel, through Dow Agrosciences.

None of these activities can be stated to be a dominant activity of either of the Merging
Companies.
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Geoeraphic Market

In general terms, the relevant geographic market is essentially an international one. The
Merging Companies products are manufactured in a number of countries and are soid on a
worldwide basis (in the case of Dow, sales are made to customers in 168 countries and UCC
is active in over 48 countries). In this international market, there are a number of substantial
multinational chemical and plastics companies including: Bayer; BP-AMOCOQO, BASF;
Huntsman, Akzo; Du Pont; ATTO, DSM and ENICHEM. Aside from these, there are, in
addition, at least 40 other multinational companies involved in the chemical and plastics
sectors, which 1n their own right, are active on a world-wide basis, as well as in Israel

The Israeli market is characterized by the following;

(1) As a rule, the importation of raw materials into Israel is not subject to any import
duty. Accordingly, the Israeli market is viewed as an attractive one to the
multinational chemicals and plastics companies.

(i1) Within Israel, the active participants in the chemical and plastics market include a
number of indigenous companies which have, in regard to certain products, a
monopolistic position

(111) As a consequence of the above, a large number of competitors are active in the
Israeli chemical and plastics areas.

It should be noted that none of the Merging Companies has a dominant position in regard to
any of the products. Accordingly, none of them has any dominant market power, neither now
nor at a time subsequent to the merger. In this situation, an Israeli business customer has the
opportunity to fulfil its purchase orders from a number of companies represented in the local
market.

Although the Merging Companies are of the view that a more accurate means of categorizing
their products would be as between chemicals and plastics, in which Dow's and UCC's
combined share in regard to the local Israeli market i1s less than 10%. As a matter of
convenience, the Merging Companies' activities can be categorized into 6 activity areas, in the
form set out below:

The product DOW's UCC's Total
products/services products/services

Performance Less than 10% Negligible (less than | About 10%
Plastics 0.5%)
Performance Less than 10% About 5.5% About 15.5%
Chemicals
Agricultural Less than 5% [ -] Less than 5%
Products
Plastics Less than 10% Less than 2.5% About 12%
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' Chemicals Less than 3% Negligible | (less than | About 3%
; 0,5%} — —
Hydrocarbons And | Less than 3% [ -1 Less than 3%
Energy

8. The names of the main competitors of the Merging Company:
Performance Plastics — Bayer, BASF; DSM; BP;

Performance Chemicals - BASF AKZO; Delamine; BP, Bayer; Repsol; Dupont and CIBA.
and other "traders".

Chemicals — BASF; BP; ATO; ICI, Dupont and CIBA.
Plastics — BASF; ATO, BP; Huntsman; Bayer and Enichem
Hydrocarbons — BASF, ATO, BP, Huntsman; Bayer, Enichem
Agriculture — Dupont; BASF,; Bayer; BP; Zeneca; Novartis; American — Cynamide.
9. Detatls of prior mergers during the last three years: None,
10, The Israeli parent company and subsidiaries of DOW:
Parent company - none
Subsidiaries - Lima Delta Ltd;
Agrofarm Israel Ltd (in liquidation);
The [sraeli parent company and subsidiaries of UCC:
Parent company — none

Subsidiaries - none

[ confirm that all the details given above and the documents attached, as provided to us by the
merging companies, are complete and true, and that apart from the said documents referred to, the
merging companies have informed us there are no other documents which are relevant to the
merger.
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