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MERGER NOTICE

In accordance with Section 17 of the Restrictive Trade Practices Law, 5748-1988 (hereinafter: the
“Law”), a merger notice is hereby given, as follows:

Name of the Company submitting the notice: True North  Communications Inc,
(hereinafter: “True North™),

Address: 101 East Erie Street, Chicago, Illinois 6061 I, USA.

Address for serving documents: C/Q Adv. Hagit Avrahami, Kantor, Elhanani, Tal & Co.,
74-76 Rothschild Bvd., Mozes House, Tel-Aviv 65785,

The other companies requesting to merge:
Name: The Interpublic Group of Companies, Inc. (hereinafier “Interpublic™)!,
Address: 1271 Avenue of the Americas, New York, New York 10020, USA.

Address for serving documents: C/O Adv. Hagit Avrahami, Kantor, Elhanani, Tal & Co.,
74-76 Rothschild Bvd., Mozes House, Tel-Aviv 65785,

The assets or services supplied by the company submitting the notice:

True North is a holding company providing communications consultancy services through
subsidiaries worldwide. True North engages, inter alia, in the following businesses
worldwide:

(1) Planning, creation and production of advertising programs;
(i)  Placement and purchase of advertising in various media;
(iii)  Specialty advertising;

(iv)  Public Relations;

(v)  Promotional services;

(vi})  Directory advertising;

(vii) Marketing services

(viii) Interactive media development.

True North engages in the following businesses in Israel through its Israelj affiliate, as
follows:

- Shimoni-Finkelstein FCB Israel Ltd. (in which it holds a 25% equity interest)- advertising,
marketing, strategic consultancy and media buying.

In the merger of the above-mentioned companies, the following conditions exist: The
sales turnover of the merging companies together, in the accounting year prior to the merger,
exceeds the sum fixed pursuant to section 17(a)(2) of the Law.

49



5.

6.

The Merger Agreement is attached to this notice and marked “A”.

Audited financial statements of the company submitting the notice for the past two balance
sheet years are attached to this notice and marked “B”.

Audited financial statements of the True North’s Isracli affiliate for the past two balance sheet

years (1998 and 1999. To the best of True North's knowledge, the audited statements for the
year 2000 have not been finalized yet) are attached to this notice and marked “C.

To the best of the knowledge of the company subrmitting the notice, the merging companies’
combined share of the total production, sale or the purchase, is as follows:

The asset or service: Marketing communications services? and media buying

The Company Submitting the Notice | The Other Merging Companies Total
Share of Local -—- —--- -
Praduction
Share of Sale Shimoni-Finkelstein App. McCann Kesher App. 8%’
for Purchase) | FCB Israel Ltd 1.5%-2%" | Barel & Co.
in Local Advertisers L.td.
Market’
Raban Golani & Co. App. 1%°
Ltd,
Select Media Ltd. App. 3%’
Total App. App. 12% App.
1.5%-2% 13.5%-14%

Names of major competitors of the company submitting the notice:

True North’s main competitors worldwide include, inter alia, WPP, Omnicom, Vivendi
Universal (Havas Advertising), Publicis, Dentsu, Bcom3, Grey, Cordiant.

True North’s main competitors in Israel include, inter alia, McCann Kesher Barel & Co.
Advertisers  Ltd., Bauman-Berr-Rivnayi, Shalmor-Avnon-Amichai, Gitam BBDO,
Tamir-Cohen, Adler-Chomsky, Reuveni-Pridan, Fogel-Levin, Raban Golani & Co. Ltd. and
Arieli Publicis.

Details of previous mergers for the past three years:

In Israel - none®,
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10.  Names of parent companies and of subsidiaries of the company submitting the notice;
Parent Companies - none.
Subsidiaries worldwide - as specified in the annual financial statements attached hereto.

Affiliates in Israel - as specified in section 3 hereinabove.,

ANNETAN

" Another party to the Merger Agreement is Veritas Acquisition Corp., a company wholly-owned (100%) by
Interpublic, incorporated solely for the purposes of this merger.

2 While marketing communication services and media buying are two separate markets, the data available to the parties
is not sufficiently reliable to allow extrapolation of market shares for each relevant market. In addition, please note that
although the marketing communication services market comprises a multiplicity of operations, the market shares herein,
as far as marketing communications services are concerned, only reflect the advertising services (which constitute the
primary business of the Israeli affiliates). This is due to the absence of reliable data in Israel concerning the other
marketing communication services (which include: information and consultancy, public relations, consumer
relationship management, direct marketing, event management, promotion, identity and design development). However,
the parties consider that these additional services represent a relatively insignificant part of the marketing
communication services market in Israel, and that they have little effect on the market shares set out herein.

* All market shares are based on estimates of each of the Israeli affiliates as to itself.

 For completeness, these shares overstate the revenue actuzlly derived by True North, which has a 25% equity interest
in Shimoni-Finkelstein FCB Israel Ltd,

* For completeness, this market share overstates the revenue actually derived by Interpublic, which has a 50% interest in
McCann Kesher Barel & Co. Advertisers Ltd.

S For completeness, this market share overstates the revenue actually derived by Interpublic, which has a 36% interest in
Raban Golani & Co. Ltd. (Raban Golani & Co. Ltd. is controlled by an Israeli company named A.T.M.Z. Holdings Ltd.,
which holds a 60% equity interest therein. Interpublic holds an equity interest of 60% in A. T.M.Z. Holdings Ltd.).

” For completeness, this market share overstates the revenue actually derived by Interpublic, which has a 78% interest in
Select Media Ltd.

* However, for the sake of good order, it is noted that on April 9 2001 True North Holdings (Netherlands) BV acquired
a 25% interest in Shimoni Finkelstein FCB Israel Ltd., a company which had been established in Isracl for the sole
purpose of the acquisition of Shimmoni Finkelstein Advertising and Marketing Ltd.’s assets and activities by True North
Holdings (Netherlands) BV. On the same date, True North Holdings {Netherlands) BV acquired the personal goodwill
of Mr. Yehuda Shimoni and Ms. Mira Finkelstein, who were the shareholders and managers of Shimoni Finkelstein
Advertising and Marketing Ltd. and sole owners of the goodwill sold. True North Holdings (Netherlands) BV and Mr,
Yehuda Shimoni entered a Shareholders’ Agreement, goveming their relationship as shareholders in Shimoni
Finkelstein FCB Israel Ltd, thereby granting True North Holdings (Netherlands) BV a 25% equity interest and Mr.
Yehuda Shimoni a 75% equity interest in Shimoni Finkelstein FCB Isracl Lid. On April 10 2061 Shimoni Finkelstein
FCB Israel Ltd. acquired the principal assets and several liabilities of Shimoni Finkelstein Advertising and Marketing
Ltd. Please note that True North Holdings (Netherlands) BV is wholly-owned (100%) by True North Holdings (Europe)
Inc. which is wholly-owned (100%) by True North Communications Inc.

’}r



I hereby declare that all of the above details are complete and correct, that the
documents attached are correct and that there is no other document relating to the
merger.

qu lHi 200] Mt 7. S 7%//4/%/

Date Name Stamp and signature
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MERGER NOTICE

In accordance with Section 17 of the Restrictive Trade Practices Law, 5748-1988 (hereinafter: the
“Law™), a merger notice is hereby given, as follows:

1. Name of the Company submitting the notice: The Interpublic Group of Companies, Inc.
{(hereinafter “Interpublic“)l.

Address: 1271 Avenue of the Americas, New York, New York 10020, USA.

Address for serving documents: C/O Adv. Hagit Avrahami, Kantor, Elhanani, Tal & Co.,
74-76 Rothschild Bvd., Mozes House, Tel-Aviv 65785.

2. The other companies requesting to merge:
Name: True North Communications Inc. (hereinafter: “True North™).
Address: 101 East Erie Street, Chicago, Illlinois 60611, USA.

Address for serving documents: C/O Adv. Hagit Avrahami, Kantor, Elhanant, Tal & Co.,
74-76 Rothschild Bvd., Mozes House, Tel-Aviv 65785.

3. The assets or services supplied by the company submitting the notice:

Interpublic is a holding company providing communications consultancy services through
subsidiaries worldwide. Interpublic engages, inter alia, in the following businesses
worldwide:

(i) Advertising agency (primary business);
(i)  Media buying;

(ili)  Relationship (direct) marketing;

(iv)  Public relations;

(v)  Internet and business consultancy;

(vi)  Sports and event marketing.

Interpublic engages in the following businesses in Israel through its Israeli affiliates, as
follows:

! Another party to the Merger Agreement is Veritas Acquisition Corp., a company wholly-owned (100%) by
Interpublic, incorporated solely for the purposes of this merger.

>
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- McCann Kesher Barel & Co. Advertisers Ltd. (in which it holds a 50.
advertising, consultancy, media buying, public relations, branding and direct ma.

- SelectMedia Ltd. (in which it holds a 78% interest)- media planning and media buyn.

- Raban Golani & Co. Ltd. (in which it indirectly holds a 36% interestz)— advertising -
identity and design development.

4. In the merger of the above-mentioned companies, the following conditions exist: The
sales turnover of the merging companies together, in the accounting year prior to the merger,
exceeds the sum fixed pursuant to section 17(a)(2) of the Law.

5. The Merger Agreement is attached to this notice and marked “A”.

6.  Audited financial statements of the company submitting the notice for the past two balance
sheet years are attached to this notice and marked “B”.

Audited financial statements of Interpublic’s Israeli affiliates for the past two balance sheet
years are attached to this notice and marked “C17, “C2”, “C3” (1998 and 1999. To the best of
Interpublic’s knowledge, the audited statements for the year 2000 have not been finalized

yet).

7. To the best of the knowledge of the company submitting the notice, the merging companies’
combined share of the total production, sale or the purchase, is as follows:

. . . . . 3 . .
The asset or service: Marketing communications services” and media buying

? Raban Golani & Co. Ltd. is controlled by an Israeli company named A.T.M.Z, Holdings Ltd., which holds a 60%
equity interest therein. Interpublic holds an equity interest of 60% in A.T.M.Z. Holdings 1.td.

*While marketing communication services and media buying are two separate markets, the data available to
the parties is not sufficiently reliable to allow extrapolation of market shares for each relevant market. In
addition, please note that although the marketing communication services market comprises a multiplicity of
operations, the market shares herein, as far as marketing communications services are concerned, only reflect
the advertising services (which constitute the primary business of the Israeli affiliates). This is due to the
absence of reliable data in Israel concerning the other marketing communication services (which include:
information and consultancy, public relations, consumer relationship management, direct marketing, event
management, promotion, identity and design development). However, the parties consider that these
additional services represent a relatively insignificant part of the marketing communication services market
in Israel, and that they have little effect on the market shares set out herein.

L



The Company Submitting the Notice | The Other Merging C ompanies Toral

Share of Local aman ———- —-

Production
Share of Sale McCann Kesher Barel App. 8% | Shimoni-Finkelstein App.
{or Purchase) & Co. Advertisers Ltd. FCB Israel Ltd 1.5%-2%°
in Local
Market’

Raban Golani & Co. App. 1%’

Ltd.

Select Media Ltd. App. 3%°

Total App. 12% App. 1.5%-2% App.

13.5%-14%

8. Names of major competitors of the company submitting the notice:

Interpublic’s main competitors worldwide include, inter alia, WPP, Omnicom, Vivendi
Universal (Havas Advertising), Publicis, Dentsu, Bcom3, Grey, Cordiant.

Interpublic’s main competitors in Israel include, inter alia, Bauman-Berr-Rivnayi,
Shalmor-Avnon-Amichai, Gitam BBDO, Tamir-Cohen, Adler-Chomsky, Reuveni-Pridan,
Fogel-Levin and Arieli Publicis.

9. Details of previous mergers for the past three years:

In Israel — as described in the attached merger notices marked “D1”, “D2”.

10.  Names of parent companies and of subsidiaries of the company submitting the notice:
Parent Companies — none.
Subsidiaries worldwide- as specified in the annual financial statements attached hereto,

Affiliates in Israel — as specified in section 3 hereinabove.

* All market shares are based on estimates of each of the Israeli affiliates as to itself.

* For completeness, this market share overstates the revenue actually derived by Interpublic, which has a 50%% interest in
McCann Kesher Barel & Co. Advertisers Ltd.

® For completeness, these shares overstate the revenue actually derived by True North, which has a 25% equity interest
in Shimoni-Finkelstein FCB Israe] Ltd.

"For completeness, this market share overstares the revenue actually derived by Interpublic, which has a 36% interest in
Raban Golani & Co. Ltd. (as explained under footnote no. 2 above).

® For completeness, this market share overstates the revenue actually derived by Interpublic, which has a 78% interest in
Select Media Ltd,
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1 hereby declare that all of the above details are complete and correct, that the doc.
attached are correct and that there is no other document relating to the merger.
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Date
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Stamp and signature



I hereby declare that ail of the above details are compiete and correct, that the
documents attached are correct and that there is no other document relating to the

nmierger.
Moy W 200l oo fomina S, M,
J ! ’ £ B
Date: Name: Nicholas J. Camera Stamp and signature

Title: Senior Vice President,

Secretary and General Counsel
S. BET H MUZIQ/FALLON
Notary Publi¢, State of New York
oua'g;{ga 01 %05032121
avied in Queens Coun
Commission Expires July 21, gom



