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Ganaral Information Concerning the Pargon Flling the Netice of Merger
X The seaurie e 1@ Tareon Flling the Notice of Merger

X The acquiring party In tha mergar

The acguirsd
Heinekan [ntemational B.V, cqures pany In the mergsr

Bes section 5.2

2 Dutch corporation ("Halneken“}

NO. 552

Dana Yagur, Adv,

Kantor, Eihgnanl, Tal & Co,

FHing Persen Telsphons Numbsr Addltians! Talaphons Nurnber
Heinsken intspnational B.YV, a 312-0623-9483
Dutch corparation ("Helneken™

| Straet/P.0, Box Housa Number City Zip Code
Twaads Welarinaplatsoan 21 21 Amsiardam 1017 ZD
Streei/P,0, Box House Number City Zip Code
Kantor, Ethanani, Tal & Co. 74.78 , Mozas Tel Aviv 85785
Rothschlid Blve Hauze
Name Position Taelephone Numbear

03-7140406

h| Fax Number
03-7140403

Emall Address
dana@katiaw.so.li

Street/P.Q. Box (if diffsrent than abova) | MHouze Number

Clty

Zip Code

1. Tempa Beer Indusfries Lid. (*Tempo")

2. Tempo Beverages LId. ( "Newca")'

A ' Iﬁ{ﬁ] The Reasen for Flling tha Notica of Merger

IO LR et

"1 Tempo will esublish o wholly owned subsidiary, named Tempo Beverages Ltd, (“"Newea") and will lransffer 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 bayarages and drinks es more fully described in the MOU dated
December 31, 2004 and in the Spin-off agreement attached as sppendix to this merger nolification. This merger
notification is filed by Tempo prior to the performance of ihe Spin-off (as defined in Section _ below). The actual

merger shall be performed boiween Heineken and Newce,

-2
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Tha right io appeint mara thap ona-quarter of tha baard of dirsciars In the scquired company is

The right o parliclpate In more than one-quarter of the acquired company's profits is being
aecauirad in the transgctian

The principla assets of tha company are baing acquired In tha transaction

The acquiring campany ie aequirng sharas worth mare than ane-quarter of the capital value of lhe
issuar in the transaciion

More than ane-guartar of the voling power in the gcquirad company is being acquired In the
tranzaction

being acgulred In the trangaction

Dua to another fransaction, the extent of heldings will nass tha levs| esiablisied in the Law

Ancther raasan, speclfy;

;| Mark all the reagons set oul In secian 17(a) of tha Law giving flse to the ohfigation to fils 5 notice of mergar.

X The manufachire of an asast or aarvice
4 The sulé of an assat ar service
Thae purchage of an aeset or setvice
X The markating of an asset or service
Said Beer
aasel/service is! -
X The combined sales Winavar of the merging companies, during the fiscal year

X One of the marging companies (or a peraon conitoliing ar contralisd by it} = =

The nama of the monopaliat
s = Témpo

After the merger, the share of the merging companles, Including relsted parsons, wil
exceed ons-half of

preceding the marger, sxceads the amount spacified In ar purauant 16 saclen
17(a)(2) of the Rastrictive Trade Practices Law (that smount Is curmently 150
million NIS and tha salns lumover of at laset two of tha marging compeanies Is
no isss than 10 milion NIS)

monopoiist ae defined In the Rastrictive Trads Practices Law

The Merger Transactian

Summarize the nature of tha business pracess Inveived In the mergar ransaction

Provide = ganaral piciure of the transaction and lis geals (for axample, antsring Into 8 new anen of oparalion by acquiring A

majortyiminority halding In an exlsting campeny, Bequiring operations (hal will complsmani existing sperations, axpanding
opsratlons in & particular markel, eig.), Alsa nnta the means of the aoquisltien (cash, exchange of shares, combinalion).

Tempo wiil camy out a vertical spin-off (the "3pin-off") In & manner whereby all the assets and liabllifies
invalvad In Tampo's current business activiles ahall be transferred to Newzo, Certain real estate assats of
Tempo (sxcept for raal estate on which Tempa's plant In Natanya Is locatad) and the plastic plant in

.| Yeruham wiil not ba trengferred lo Newsp.

Prior o the parformanca of the Spin-off, Tempo shall acgulre the antire holdings of Halinaken in Tempo
(3,827,154 NIS par value) which conaliite 21.85% of the Issued share capital of Tempe and the antre
heldings of the Podhorzer Group In Tempo (5,202,093 NIS par valye) which constitute 31.33% of ths share
capital of Tempo. immediately afler the Spin-off, Neweo gheil lssue 1 Heineken 40% of ths issued capital in
Newsn, for an ageregste prics of $27.7 millian. which canalsts of the considaration in respect of tha

.3.
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purchass of the sharea of Heinaken In Tempa for amount of approximately $13.2 million that will ba paid ts
Heineken by Tempo and an additional ‘ameunt of $14.5 million. being a net invastment by Heinsken in
Newceo, The remalnder of the holdings In Newe (60% of il share capilal) shall be held by Tempo. This
marger notification Is fled with respact to such issuance of shares.

The aim of the Parties to the trangaction Ia I enhance the stratsgic alliance between Haineken and Tempo,
Accardingly, Heineken shall grant Newco an exciuslve Heanss for lacal praductian, marketing and sales of
Haineken Lager according to a trademark ilcanse agresment to be signed betwasn ane of tha companias in
iha Heineken Group and Newco (the "Licenae Agreament”). {Since 1562 and il taday Tempe imporis to
|sraal and distributes and sells in lsrasl beer producad abraad by the Heineken Group. under varisus brand
names specified in Parl O below; sihce 1888 Helneken i= g shareholdar in Tempo). For maore detailed
dascripion of the transaclion sea the motion submitted by Tempo lo court atached ko the mergar
netification filed by Tempo.

Business and Areas of Activity that are tha Suhjact of the Marger Transactlion

Pescribe briefly the lines of businass that are the subject of the merger trensaction.
You should provide B sumMmery descrplion of the armes of aslivily Inal sre belng acquirag/eold in the fremework of the
merger, Far axample: manufaciyre eand eales of CD&, hank publishing, mavie preduction.

Manufacturs, marketing, sale end distibution various bevaragas, Inciuding baar, sof drinks, minarsi watar,
carbonated drinks, energy drinks, RTD drinks, wine and aicohelic baverages {with reapeci to the latter tha
activity of Tempa is of sals and dletribution anly, ag more fully descrbsd In the merger of nolification filed by
Tempo).

| he actvity thal is the sublect of the merger fransaction

Is condusted In specific geographlcal sreas. The areas are:
X Natlonwide

What is the share of the persen filing the Notice of Merger in the overal] eales, In quantity and financial
terms, in each of tha activities that [s the subject of the merger transactian.

For example: The shares of the persan flling the Naotice of Merger and rajated persons in activities thal wars listed above
ary CD& = 20% (fnanclal), 26% (quantity), book publiehing = 18% (financlal). 15% (quantity), mavie production — 80%
{financial), Ba% {quantity).

Note also the basis far the quantitative astimatas (market survpy, Geniral Bureau of Statlstcs data, sstimatlon).

The activities of Meineken Graup ? in Israel are conductad only threugh Tempo The markst
share of Tempo is delailed In the merger notification flled by Tempo. In addition, there is certain
parallel import of [Heineken products to |srasl which was eetimated by Tempo as 1.5% of the
peer market in 2004,

* Heineken [nternational B.V,, will be issued 40% of the shares of Newco and thus this merger notification is submitted
by it. The information contained in this merger notification refers to Heincken group of companiss, namely Heineken
N.V, a Dutch corporation, and any company that conirols, is controlled by or under common control with Feineken

N.V. (herein "Heinalen Group™)
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List tha narnes of tha principat compalltors of the parson flling the Notice of Marger In each of the aclivities
of the merging company that are the sublect af the marger transaction.
As the activiuge of Heineksn Group in lsrael are conductad only through Tempa, ths following
information |s based an the Information provided by Tempe as detailed in the notificatlon of
merger flled by Tempo.
1. Beer

tgrael Baar Brawerjos Lid, ("M-8.F)

§.1.L Rupin Ltd. ("S.1.L")

Tymco Reer Lid, ("Tymca")
2. Soft and carbonated drinks

Tha Central Saft drinks company L.id.

Yafora Tavor Ltd,

3. Mineral waler
Mei Edap Lid.
Nevlot Teva Ha-galll Lid.
Yafora Tavori Lid,
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1. Describe In short the resirictive arrangamenis for which an examption from ohimining spproval of a
resirictive arrangamant |s soughr,
(a) \fthare ara any parias fo lhe restricliva arrangement who are nol parties to the mearger fransachion,
pravide thelr nemes, malling uddressee, webaltes, detalls of thelr contact porsens and ralevant
talaphone numbats:

| Newco - see footnete (1)

{b) Tha restraints In tha arangemant:

s detailed In the Licanse Agreement to be signad pursuant to the MOU, betwean Nawco and Heineken
Brouwerilen B.V,, one of iha companies In tha Helneken Group {"HB"), including the following restraints: (1)
an undertaking of HB 1o grant Newca an axclusive licenss 1o producs, markel and sell Heineken Lagar in
Isragl, for an inilial parlod of 20 years commencing 2t the baginning of the actual bottling of Heingken Lager
in lareel, 1o be sutomaticaly extended for additional 5 ysars' periods sublect ta the right of sach party lo

| terminate the licensa at the end of 8ach of such periods as spacified In The License Agraement;

{ii} Mutual agresments batwaen HB and Newco fhat 3a long as Newco shell produce or el Fsineken

| products in Israsl, HB shal not import Bay Heinskan Lager into the Tarritory of lsraal or knowingly parmit the

active sale of Helnaken Lager for Imponation Into the Tarrltory of Israel other than the sale for duty frae
markat and athar than in case that Newaa is nat able 1o mesl lhe supply and tha market demand (Section 1.8
of the License Agreament) and shall not grant distribution rights related 1o its praducts to any third party in
Israel, unless Newco la not interested in Buch righte undsr terms accaptable o HB. Likawise Newco undarok
nat 1o be involvad In the distribution or lacal produetion In larme) of any Intomnational beer brands competing with
producis thal can be supplied by one oi the eampanies in the Haineken Group, unless HB is not interosted o
pradyca or sell such products in lsras) under tha tame accaplable o Newcs (Section 6 (1) of the License

Agreament},

(i) Newce underlagk not to produce, Impart, sell or promata in lerasl any lager beer of non srasll brand other
than Helnakan (Section &(1) of the License Agrasment). ’
{iv} Newcn undertock to use for ha produciion of ihe Heineken Lager cnly ysast supplied by HB and olher raw

- | materials approved by MB (Soctions 4.2 and 5.2 of the Licenge Agraamant).

{v) The nead of approval by B for the prce pelicy to ke datermined by Newco (Section 8 of the License
Agrearnent).

{c}) The goodafservices to which the arrangement relates; baer products

(dy The lanm of the arrangement {Inclyding eptions ta extend the tarm af the arrangement); An initial
period of 20 years commencing &t tha beginning of the actual botding of Helneken Lager in |srasl,
to be automalically sxtended for ad¢ional 5 years' perlods subject to the right of each party to
tarminata e license at the end of eagh of suth perlods ag gpacified in the License AQresmant.

2. Dascritie the nature of the arrangements and |he neéd for them:

The above restralnis are relatad to the merger that the Mmerger notiiication Is fled in respect thereto. Newco
and the Heingkan Group are intersated in strengthening the business relalicnship betveen them by virtue of
the merger lransaclion and the mrangements and agreements related tharelo, For additional reasons sea the
merger notification of Tempo,

NO. 552

1 3. If the rastrictive arrangamnent wee created in writing, attseh all documents estaplishing the arangsrment.

See ha latest draft of he License Agreemant to be signed betwaen Newco and HB in connection with the
above menfloned licanse atlached Lo the mergar notificalien filed by Tampa.

-14-
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Pectaration
Declaratlon of the person filing the Notlce of Merger and akilgatlon to provide correct, complete and

4] curront information:

We the undersigned, who servas In the positian of lagal cadhaal of the psracn filing tha Natice of Marger,
7 hareby declare as follows:

1. | have baen authorized to submit ail requirad Infarmation to the Antitrust Authority in the framework
of a Noilce of Marper,

2. No limitation has heen imposed an me in providing complete and accurate Information as raquired
in the form of Notice of Merger.

3. Al of the Infarmation contalned in the Notlee of Marger la correct, complete and current, including
tha contents of Part N, ahova,

4.  Tha documents annexed (o the Nallea of Merger are carract and complate and do not iack apy
material information or exhibit (including transmittal istters and any written or oral underslandings).

5. | knpow thai the Gaperal Director will uge tha Infarmation contained In the Notice and in its exhibits
in daciding whether to spprave the merger that ie the aubjact of the Notice and | know and
understand my cbligation 1o provide correct, compiata and current Information to the Antitrust

Authority.
Nema aof the
Date 21 Apri 2005 Company Heineken international B.Y
| Name and Tille of G.F Keulen Company r
Autharized Signatory J.H. Vinckers Signatura

-158-
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ANNEX

‘| Regulation 4(b)

Degclaration Accompanying Notice of Mergor by Way of Crose-Referenca

T We, tha undersigned, authorized managars of tha Campany (hereinefter “the

Company"), which saeks to meme with . hereby declare in

wriing as followa:
1) In an anforceable contract dated . the Company entered into 8 merger rapsaciion

with
2} On bhe dats , the Cempany filed o detalled Nollce of Merger conceming
ownership of and rights in the company and enllties that control it 8nd that are cantrolied by il, the areas of
Its business and thelr markeil shares - i marger file
which was considerad by the Antitrust Authority
and in which & decision was given on the date (harainafter “the prior notice of
merger').
3} On the date . the Campany enterad Inlo & merger agreement with

{haralnafter "the new merger").

| 4} Mark with @ ¥ and complels 83 neceseary:

o} The prior natice of merger, including all of the infarmetion |t contains, is carredt, currem and
acorately reflacts tha siatus of the Campany also 2s of tnday.

o The delalis found in sections of {hs prior netice of merger 1o which wa
nave refarrad In this Notica of Merger are camect, currant and accurately raflact the condition of tha

Company also as of today.

PLEASE NOTEI
The persan filing the Natico of Merger musl complete this form, inckiding all of itz ssctlons, excepl
for sections to which he has referred above.

§)  Was know that the Antitrust Commissloner ralias an this declaration for purposes of his review and
datermination with reapect to tha naw mergsr and that our ebiigaflon it 1s to refer to information thal was
pravided in tha prior notice of marger only it It |6 corract as of the tme of the review of this Notics of

Merger.

8) The following documents are attachad fo this declaration:

- The merger agraemant and its appendices.

- Audited financlal atatements far the last two fiscal yerrs of the person fiing the Notice of
Mergar. A forelgn company that files a Nolica of Merger may attach audited financial statlements of
entilies through which It aperatas In lerasi, instead of filing ita financial stalements,

R Prospesiusas filed by the person fling the Natice of Marger during the last five fiscal years.
- Other dociments relevant Ia considering the campalitive effects of the merger.

Signatures of the Managers

Date Name Sgnature

.16 -
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Nama Signature

76\13\34\a
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