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24R™ 6.2004

General Information Concsrning the Persan Flling the Notice of Merger

Heinekan Intemational B.V,

X The acquiring party In tha margar

The acqulred pary In the merger

Ses section 5.2

a Duteh corperation (YHelneken™)

Filing Persan
Heineken International BV, a
Dutch corporation ("Heineken™)

Telephons Numbser
312-0623-9483

Additional Telephone Number

Dana Yagur, Adv,

1 Street/P.O, Box Hause Nuymber City Zip Code
Tweeda Weleringplaisean 21 23 Amsterdam 1017 ZD
Street/P,0. Box Houss Number City Zip Coda
Kanter, Ethanani, Tal & Co. 74 -768 , Mozas Tel Aviv 85785

'] Rothschiid Bivd Haouze
Name Position Telsphona Number

Kantor, Elnanant, Tal & Co,

03-71404Q6

wi| Fax Numbar-
03-7140403

Emall Address
dana@katiaw.co.ll

Street/P.Q. Box {if differant than above) | House Number

Cly

Zip Code

1. Termpo Bear indusiries Lid. {"Tamgo")

2, Tempo Beverages Lid. { "Newca"}'

") Tempo will establish a wholly owned subsidiary, named Tempo Beverages Ltd. (“Neweo") and will transfer to
Newco all of Tempo's business acrivities except for Plastic Plant in Yerucham and certain real estate assets which do
not serve the business activity of Tempa in the areas of beveragss and drinks as more fully described in the MOU dated
December 31, 2004 and in the Spin-off agreement attached as appendix to this merger notification. This merger
notification is filed by Tempo prior to the performance of the Spin-off (as defined in Section __below). The actual

merger shall be performed borween Heineken and Newco,

.2

3
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1 Mark al of tha reazons by virtue of which the transactien Is a “merger of companies” pursuant to sectlon 1 of the Law.

The principle assefs of the campany are baing acquired In the transaction

¥ The acquirlng campany is acqylring sharas worth mare than one-quarter of the capital value of lhe
igsuar In the transaction

X More than ane-quarter of the votng power in the acquirad campany is belng acquired in the
transaction

¥ The right to appoin! moara than ona-quarter of the baard of diraclars In the scquired company is
being acgulred In the transaction

x The right lo parliclpate in mare than one-quarter of the acaulred company's profits is being
acauirad in the transaction

Dueé to apothar transaction, the extent of holdings will pass tha level eslablished in the Law

Another reasan, speclfy:

Mark all the reasons set oul In sectian 17(a) of the Law glving rise to the abligation to file 3 notice ¢f mergar.

After the merger, the share of the merging companies, including related parsons, will
axceed one-half af:

x The manufaciure of &n assat or sarvice

X The sale of an asset or sarvice
The purchase of an sesst ar service

b4 The markating of an asset or servica

Said Beer

aasstservice is: - .

X Tha combined sales turnaver of the merging companles, durlng the fiscal year
preceding the marger, excaeds the amount specified in ar purauant to sactien
17(a)(2) of tha Restrictiva Trade Practices Law (thet amount Is currsntly 150
milllon NIS apd the sales tumaver of at iaast two of the merging companies Is
no leaa than 10 miilion NIS)

x One of the merging companies (ar a peraan controliing ar contralied by it) s a

The name of the monopaliat
s = Tempo

monopolist as defined In the Rastrictive Trade Practices Law

The Merger Transaction

Summarizs the nature of tha business pracess involved In the merger fransaction

Provide a genaral piciure of the transaction and lts goals (for axample, anléring Into & new arsa of epsration by acquiring &
majority/minority halding In an axisting compeny, scquiring aperstians thai will complsman existing operations, axpanding
operallens in @ parlcular magkel, ele,), Alsa note tha means af the acquisition (cash, exchange of shares. comainalion).

Tempo wil cary out a vertical spln-off (the "Spin-off") in & manner wheraby all the assels and llabilifies
invelved In Tempo'a currant business activities shall he tranaferred to Newco, Certain real eslale assels of
Tempo (except for real estate on which Tempe's plant In Netanya is located) and the plastic piant in

.| Yeruham will not bs trepsferrad o Newso.

Prior to the performanca of tha Spin-off, Tempo shéll acquire the antire holdings of Meinekan in Tempo
(3,627,194 NIS par vaiue) which conatilte 21.85% of the Issued share capital of Tempo and tha antire
holdings of the Padhorzer Group in Tempa (5,202,083 NIS par valus) which constitute 31.33% of the share
coplital of Tempe, Immedlatsly after the Spin-off, Newco shall lssue to Hainakan 40% of the isguad capital in
Neweo, for an agaregate prica of $27.7 millian, which consists of the consida‘raﬂon in respect of tha

0a3
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purchase of the sharea of Heineken In Tampa for amount of approximately $13.2 millien that will be paid to
Heinekan by Tempo and an additional 'amount of $14.5 million, being a net investment by Heineken in
Neawco. The remainder of the holdings In Newcn (60% of iis share capital) shall be held by Tempo. This
marger notification is filad with respect to such issuance cf shares.

The alm of ths Parties lo the transaction ls o enhance the siratsgic alliance between Heineken and Yempe,
Accordingly, Heineken shall grant Newca an sxclusive licensa for local praductian, marketing and sales of
Heineken Lager according to a trademark flcense agresment to be signed betwasn ons of the companies in
the Heineken Group and Newco (the "Licanse Agresment"). (Since 1862 and till today Tempo imporls to
|srael and distributes and sells in srasi beer produced abroad by the Heineken Group, under various brand
names specified in Part D below; since 1888 Heineken is & shareholder In Tempo). For mora detailed
description of the (ransaction sea the motlon aubmitted by Tempo to court ahachad to the merger

notification filed by Tampo.

Business and Areas of Activity that are the Subjact of the Mergar Transaction

Dascribe briefly the lines of business that are the subject of the mergsr trensaction.
Yau should provide B summery description of the araae of activily that 9re belng acquiredisold in tha frsmework of the

mergar. For axample: manufactyra and eales nf CD§, heok publishing, mavie production.

Mepufacture, markating, sale apd distribution variaus beverages, Including beer, soft drinks, minersl watar,
carbanated drinks, energy drinks, RTD drinks, wine and alcoholle bevarages (with respect to the lalter tha
activity of Tempa is of saie and distribution only, as mers fully described In tha marger of notification filed by

Tempo).

The activity thal ia the subjact of the merger transaction

is condueted In spacific geographical areas, The arsas are:
¥ Natiopwide

What is he share of the persen filing the Natice of Marger in the overal| sales, in quantity and financial
tarms, in sach of the activitles that is the subject of the merger transactian.

For exampia: The shares of the person filing the Natice of Merger and rajated persons in ectivities that ware listed above
are CDs = 20% (financlal), 26% (auantity); book publiehing = 18% (fnancial). 15% (quantity); mavia produciion — B0%

(financial), 80% (quantity).
Note also the basis for the quantitative estimates {market survey, Geniral Bucsau of Statletcs data, estimation).

Thoe activities of Haineken Group % In Israel are conducted only through Tempo The market
share of Tempo is detailed In the mergar notification filed by Tempo. In addition, there is certain
parallel import of Heineken products ta |srael which was eslimated by Tempo as 1,5% of the
heer market in 2004.

I Heineken [nternational B.V,. will be issued 40% of the shares of Newca and thus this merger notification is submitted
by it. The information contained in this merger notification refers to Heineken group of companies, namely Heineken
N.V. a Dutch corporation, and any company that contrals, is cantralled by or under common centrol with Heineken

N.V. (herein "Heinelken Group")
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|n
List the names of the principal compalilors of the parson flling the Nolice of Merger In each of th ities
of the merging company that are the subject af the marger transaclion. at

As the activiles of Hsineken Group in Israel are conductad only through Tempa, ' . following
information |s based an the information provided by Tempo as detailed in the notification of
merger fllad by Tempo.
1. Bear

larsel Rear Brawerias Ltd, ("M.8.1")

§.1.L Rubin Ltd. ("S.LL")

Tymco Beer Lid. ("Tymca")
2. - Soft and carponated drinks

The Cantral Soft drinks company Lid.

Yafora Tavar! Ltd,

3. Mineral walsr
Mai Edan L,
Neviot Teva Ha-galll Ltd.

Yafora Tavori Lid,

Bes
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1. Deseribe In shorl the restictive arrangernents for which an examplien from ohtaining spprovel of a

restrictive arrangament is saught,
(3) Mfthere ara any parilas fo tha restrictive arrangement who aré not parties to the merger iransaction,
provide thelr names, malling addresses, webasltes, detalls of thair cantact persons and relevant
tslaphone numbars: )

| Newen — see footnote (1)

(b} The restraints in tha arangerment.

As detailed in the Licanse Agreement to be slgnad pursuant to the MOU, between Newco and Heaineken
Brouwerijen B.V., one of tha companjes In ihe Hainaken Group ("HE"), inciuding the following reswraints; {i)
an undertaking of H8 lo grant Newca an axclugive licenss 1o produca, markat and sell Heineken Lagar in
\sragl, for an iniial pariod of 20 years cemmencing at the beginning of the actual botlling of Heineken Lager

. | in isreel, 1o be aytomatically extended for additiora! 5 years' periods subject to the right of each party to

terrninate the licensa af the end of each of such perlods as apecified in the License Agreement;

(i} Mutual agreemant batwaen HB =nd Newco ihat as long as Newco shall praduce or gell Helnaken
prodycts in Israsj, HB ahall not Impert eny Helnakan Lager Inta the Territory of Jsrae| or knowingly permit the
active sals of Helnsken Lager for Imporation into the Tarritory of Israal other than the sale for duty free
market and othar Uran in case that Newca is nat ahie to maet the supply and the market demand (Sectian 1.6
of the License Agreement) and shail not grant distribution rights related to ts products ta any third party in
Israel, unleas Newco la nat interested in such rights under ferme accaptable to HB. Likawise Newes undarmok
nat 1o be involved In the distribution or local produclion In larae) of any jntemational beer brands compeling with
products that can be supplied by one of fhe eampanlas in the Heinekan Group, unless HB is not interastad o
prodyca or sell sych products in Isragl under the terms arcepiahle 1o Newco (Sectlon 6 (I} of the Llcense

Agresmant),

(i) Newco undertack not o praduce, Import, sall or promate in larael any lager beer of non lsrasll brand alher
than Helnekan (Section (1) of the Licensa Agrasment). ’
{iv) Newco undertacic to use for tha production of the Heinaksn Lager only yeast supplied by HB and olher raw

| materials-appraved by HB (Sectians 4.2 and 5.2 of the License Agreament).

{v) The need of approval by H@ for the price pallcy o he datermined by Newco (Seclion 8 of the License
Agresment).

() The goods/services ta which the arrangament relates; beer products

(d) The term of the arrangement {including eptians to axtend the term of the amangement). An initial
period of 20 years commencing at the beginning of the actual boltiing of Heinaken Leger in israel,
to be automalically extended for addilanal § years' perlods subjsct ta the right of each parly to
tarminate ihe license ar the end af each of such periods as gpecified In the License Agreement.

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

The abave restralnis ara related to the merger that the merger notificatien is flled In respect thareto. Newco
and the Heineken Group are interssted In strangthening the business ralationship betwaan them by vintue of
the merger iransaction and the aangements and agraements rejated tharato, For addilonal reasons ses the

merger natification of Tempo.

1 3. if the rastriclive arrangament waa created in writing, attach ail documents astablishing the arrangemant,

See the latest draft of the Licenss Agreement to be slgned batween Newco and HB in connection with the

| above mentionad license atlached to the merger notificalion flled by Tempa.
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1 Peclaration
Declaration of the person filing the Notlca af Merger and abllgatlon ta providae correct, complete and

i current information:

We the underalgned, who serves [n he position of lagal codnael of tha peraon filng tha Natice of Marger,
i1 hereby deciare as follows:

1. | have been authorized to submit all required Infarmation to the Antitrust Authority in the framework
of a Notlce af Marger,

2, No limitation has heen imposed on me in providing complele and accurate information as required
in the form of Natlce of Merger.

3. All of the Infarmatiop contalnad In the Notles of Marger ia carrect, complete and current, including
the contents of Part N, ahove.

4. Tha documenis annexed (o the Nollce of Mergar ara carrect and complete and do not lack any
material information ar exhibit {(Including transmittal latters and any written or oral understandings).

5. | know that the General Diractor will use the infarmation contained in the Notice and in its exhibits
in deciding whether to apprave the merger lhat ia the subjact of the Notice and | know and
understand my obligation 1o provide correct, compiets and current Information to the Antitrust

Authority.
Neme of the
Date 21 April 20086 Company Heineken international B.Y
Name and Title of G.F Keulen Company r
| Autharized Signstory J.H. Vinckers Slgnaturs

-15-
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ANNEX

Rogulation 4(b)
Declaration Accompanying Notice of Merger by Way of Cross-Refarence

Company"), which pasks to merge with , hereby declare in

| writing as follows:
1) in an enforceable coniract datad , the Company antered intc B merger trapsaction

wilh
2) On lhe date . the Company flled 8 detallad Notice of Merger conceming
ownership of and rights in the comprany and entities that controt ft and that are cantrolied by I, (he areas of
ita pusiness and thelr markel ghures - n merger file
. which was cansiderad by the Antuust Authority
and in which & decisian was given on the data (hereinafter “the prior notice of
merger’).
3) On the date  the Company entered Into a merger agreoment  with

(herelnafiar “the new merger"),

| 4) Mark with & ¥ and complete as necessary:
) The prior natice of marger, including all af the infarmation it contalns, is correct, current and
scourately reflects the status of the Carnpany also as of {aday.

n] The delalls found in sections of fhe prior notice of merger 1o which we
nave referred In this Notice of Merger ara carrect, currant and accurately raflect the condltion of the

Company also as of laday.

PLEASE NOTEI
The person filing the Natice of Merger muat complets this form, including all of js sactions, excepl
for sectiens ta which hs has refarred above.

. | 8) We know that the Antitrust Commissioner relias an this declaration for purposes of his review and

determination with reapact ta tha naw marger and that eur obligation it s to refer o Information {hat was
pravided in the prior netice of merger only if It {s correct a3 of the time of the review of this Notice of
Mergef.

§) The following dacuments are attachad to this deciaration:

- The merger agreemant and s appendices.

- Audited financial statements far the last two fiscal yerrs of the person filing the Notice of
Mergar. A forelgn company that filss a Notica of Marger may atiach audited financla) statements of
enlilies through which It aparatas in jaras), instead of filing ita financial statements.

- Prospactuses filed by the psrzan flling the Natice of Marger during the last five fiscal years.
- Other documents relevant ta cansldering the compatitve effects of the mergsr.

Signatures of the Managers

Date Name Slgnature

Z 16-

TWae. the Undersigned, autharized managers of the Campany {hereinafter the |

p1s
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Nams Signature

76\13\34\0
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