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PO 09277 gy

€9 ~D4- 2001
NOTICE OF MERGER 272 510 TN Yaps

Pursuant to Section 17 of the Restrictive Business Practices Law, 5748-1988
(bereinafter: the "Law”), notice of merger is berebry given as follows:

1. Name of the company filing the Notice:

Name: Rohm and Haas Company (“R&I")

In fact, R & H is only selling its agricultural chemicals

business in this transaction.

Address: 100 Independence Mall West
Philadelphia, Pennsylvania 19106-2399
United States of America

Address for service of papers (for purposes of this Notice only):

c/o William (Zev) Korman
Shine, Hunter & Co.

49 Rothschild Boulevard
Tel-Aviv 65784

Tel.: (03) 560 3001

Fax: (03) 560 3002

Local Subsidiaries:

None
2, The other company seeking to merge:
Name: The Dow Chemigal Company (hereinalcter. together with all

its subsidiaries, “Dow™)

Dow is acquiring the assets that are the subject of this
transaction through its wholly-owned subsidiary, Dow
AgroSciences LLC (hereinafter, “Dow AgroSciences” or
“DAS™)

Address: The Dow Chemical Company
7030 Dow Center

15
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Midland, Michigan 48674
United States of America

Dow AgroSciences LLC
9330 Zionsville Road
Indianapolis, Indiana 46268
United States of America

Address for service of papers (for purposes of this Notice only):

¢/o William (Zev) Korman
Shine, Hunter & Co.

49 Rothschild Boulevard
Tel-Aviv 65784

Tel.: (03) 560 3C01

Fax: (03) 560 3002

Local Subsidiaries:

Agrofarm Isracl Ltd. (in liquidation; no active business)
Company No. 51-135438-8
P.O. Box 1241

Beersheva 84112
(inactive)

Lima Delta Ltd.

27 Hamered Street

Tel-Aviv 68125

(Dow owns only 50% of this company; accordingly, it is not a
“subsidiary” as defined in the Law; furthcrmore, this
Company has no active business or sales)

3. The products or services sold by the company filing the Notice:

R&H is a manufacturer of specialty chemicals with more than 18,000
employees. The company operates approximately 150 research and
manufacturing locations in 25 countries. More information on R&H is
available on the company's Web site under www.rohmhaas.com.

In general, R&H develops, manufactures and sells products in the following
groups:

a. Performance Polymers (including coatings, adhesives and
scalants, plastics additives, specialty polymers, monomers,
surface finishes, automotive coatings and powder coatings).
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b. Chemical Specialties (including agricultural chemicals,
consumer and industrial specialties, performance chemicals
and ion exchange resins).

C. Electronic Materials (]ncluding microelectronics).
d. Salt,

R&H’s only product area that it is selling to Dow in this transaction is jts
agricultural chemicals product line. Dow - through its wholly-owned
indirect subsidiary Dow AgroSciences - intends to acquire the Pesticides
Business from R&H. The transaction will be structured primarily in an
asset purchase transaction; however, R&H will transfer shares in six product
distribution joint ventures and one manufacturing joint venture that are
assoctated with the business. As a result of the transaction, Dow will acquire
from R&H manufacturing facilities (excluding land) in Brazil, Columbia,
France, and Italy; R&H’s interest in a joint venture in China; and assets
owned by R&H in the United Starcs. In addition to the manufacturing sites,
several research farms supporting the agricultural chemical operations will
be transferred.

As noted, this transaction involves only the agriculiural businesses of Dow

and R&H. In particular, the affected product lines are:
Fungicides
Herbicides

Insecticides

R&IT’s products that are the subject of this transaction and rthar are sold in
Israel are known by the following names:

Active Name Product - Type
Dithane Df Fungicide
Dithane Flo Red (5) Fungicide
Mancozeb Dithane M-45 Fungicide
Mancozeb Dithane M-45 Tech-P Fungicide
Electis 75wy Fungiade
Propyzamide + Ox Emir Herbicide
ytluorfen
Goal 2e (Sr33CC) Herbicide
Oxyfluorfen Goal 2x1 (P) Herbicide
Fenbuconazole Indar/Duo Fungicide
Fenbuconazole Indar 5 Fe Fungicide
Dinocap Karathane Lc Xylene Free Fungicide

~
3
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Dinocap Karathane Technical Fungicide
Propyzamide Kerb 50 W Herbicide
Maneb Maneb 80 Fungicide
Methoxyfenozide Runner Insecticide
Thiocur 12 Fungicide
Dicofol Technical Mitigan Technical B Insecticide
95% (not marketed in Israel; )

rather it is sold to an Israeli
manufacturer for
reformulation and export

from Israel)

4. The following conditions apply to the merger of the above-mentioned
companies: (Mark the appropriate response)

()

(%)

(3)

As a result of the merger, the share of the merging
companies of all the manufacture, sale or purchase of the
product or service will exceed the threshold rate for
monopolies pursuant to the Law;

The combined sales revenues of the merging
companies, in the fiscal year prior to the merger, exceeds the
amount set forth in Section 17{a)(2) of the Law.

One of the merging companies is a monopolist within
the meaning of the Law.

R&H understands that Dow included this characterization
for the avoidance of any doubt; that none of the products that
are the subject of this transaction, and no products related to
them, fall within this characterization; and that Dow enjoys
relatively insubstantial local sales in the limited number of
areas to which this charactenization may apply.

5. A copy of the merger agreement is attached to this Notice.

Arntached hereto as Schedule A is the execution copy of the Asset
Purchase Agreement between R&H and Dow AgroSciences, dated 7
March 2C01, together with the schedules to the Agreement..

A0
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6. Aundited financial statements of the company filing the Notice for the last
two fiscal years are artached to this Notice,

Aturached to this Notice as Schedules D-1 and D-2, respectively, are
copies of the 1999 and 2000 Annual Reports of R&H. R&H does
not have financial statements specifically for business in Israel of
companies that are not registered here.

7. The individual and combined shares of the merging companies in the
manufacture, sale or purchase of products or services in Lirgel related to
this transaction, to the best knowledge of the company filing the Notice, are

as follows:
Product or Service R & H’s Agricultural Dow (the Total
Chemicals Business (the other party)
company finling this Notice)
Funigicides 4.5% 1% 5.5%
Herbicides 4% 2% 6%
Insecticides 0.2% 0% 0.2%
1 A} market share figures are estimates and approximations.
8. The names of principal competitors of the company filing the Norice in

respect of products that are the subject of the transaction (globally and/or
locally) (excluding the parties to the transaction):

Bungicides  Herbhicides  Insecticides

Aventis Aventis Bayer
BASEF . BASF
Bayer DuPont
DuPont Monsanto
Syngenta Syngenta
9. Details of previous mergers in the last three years:
5

g
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9. Details of previous mergers in the last three years:

WNene.

Reference is also made to the reports included in Schedules D-1 and
D-2, which may refer to other offshore mergers to which R&H

and/or its subsidiaries were parlies 1n recent years.

10.  Names of parent companies and subsidiaries of the companies filing the
Notice:

See list atrached hereto as Schedule E.

I bereby declare that the above details are complete and correct, and that the
attached documents are correct, and that except for such documents there are no
additional material documents concerning the merger.

Rohm and Haas Company

e

25 i1.2001 Byﬁghh S. Stroebel, Assocjate General Counsel
Date Name Signature and
Stamp
om9%34.Doc
6
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NOTICE OF MERGER

Pursuant to Section 17 of the Restrictive Business Practices Law, S748-1988
(bereinafter: the "Law"), notice of merger is bereby given as follows:
1. Name of the company filing the Notice:

Name; The Dow i reinafte cther with all
subsidiaries, “Dow™)

Dow 1s acquiring the assets that are the subject of this transaction
through its wholly-owned subsidiary, Dow AgroSciences LLC
(hereinafter, “Dow AgroSciences” or “DAS")

Address: The Dow Chemical Company
2030 Dow Center
Midland, Michigan 48674
United States of America

Dow AgroSciences LLC
9330 Zionsville Road
Indianapolis, Indiana 46268
Unred States of America

Address for service of papers (for purposes of this Notice only):

c/0 William (Zev) Korman
Shine, Hunter 8 Co.

49 Rothschild Boulevard
Tel-Aviv 65784

TeL: (03) 560 3001

Fax: (03) 560 3002

Local Subsidiaries:

Agrofarm Israel Lid. (in liquidation; no active business)
Company No. 51-135638-8

P.O, Box 1241

Beersheva 84112

(Inactive)

Lima Delta Itd.

27 FHamered Street

Tel-Aviv 68125

(Dow owns only 50% of this company; accordingly, ir is not a
“subsidiary” as defined in the Law; furthermare, this Company
has no active business or sales)
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2, The ather company secking to merge:

Name: Rohm and Haas Company (“R&H")

In fact, R&H is only selling its agricultural chemicals business to
Dow in this transaction.

Address: 100 Independence Mall West
Philadelphia, Pennsylvania
United States of America

Address for service of papers (for purposes of this Notice only):

c/o William (Zev) Korman
Shine, Hunter & Co.

" 49 Rothschild Boulevard
Tel-Aviv 65784
Tel.: (03) 560 3001
Fax: (03) 560 3002

Local Subsidiaries:

None

3. The products or services sold by the company filing the Notice:

Dow, traded on the New York Stock Exchange, is a global science and
technology-based company that develops and manufactures a portfolio of
chemicals, plastics, agricultural and other specialized products and services for
customers in 168 countries around the wordld. With reported anrmal sales of
about  23.6 billion (around US$ 22 billion) in the year 2000, Dow conducts its
operations through subsidiaries and 14 global businesses employing
apprommarely 39,000 people. The compary has 123 manufactuning sites in 32 .
countries and Supphcs more than 3,500 products. More information regarding
Dow is available on the company’s Websxtc under http://www.dow.com.

In addition, Dow has recently consummated two zcquisitions the statstics of
which are not reflected in the preceding paragraph. _

Dow has merged with Union Carbide Corporation (“UCC”) ean 5 February 2001.
UCC s a globally operating basic chermcals company with advanced process
technology and large scale chemical production faalities. The Commisstoner
approved the merger of Dow and Union Carbide on 21 May 2000 (Merger File
No. 3608).
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Dow is now also the sole owner of Gurit-Essex AG and Gurit-Essex Trading
AG (collectively “GEX™). Dow acquired the 50% of the GEX business that 1t
did not already own from the other 50% owner, Gurit-Heberlein AG, on 3
January 2001. The Commissioner approved Dow’s acquisition of the outstanding
50% interest in GEX on 14 December 2000 (Merger File No. 4221).

Information on the new Dow-UQOC-GEX Entity is available ar:
www.dow.com/about/aboutdow/profile/corp.htm.

Dow is currently in the process of acquiring the polyurethane and related
businesses of EniChem S.pA. (“EniChem”). Dow and EniChem filed Notices
of Merger with the Antitrust Authority in respect of this transaction on 25 March
2001.

Dow’s market share information set out in Item 7, below, incorporates
information after the above acquisitions.

The chemical and plastics products of these compantes, which products number
in the thousands, may be divided into seven general categories:

a. Performance Plastics: Plastics used as an integral part of the final
manufactured product. These include polyurethane, epoxy
products and PE resins. Performance plastic products that Dow
sells in Israel include engineering plastic.

b. Performance Chemicals: These include what are conventionally
termed specialty chemicals and emulsion polymers. Such
products 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 products. This category inchudes
cthyleneamines, ethanolamines, polyglycols and oxygenated
solvents.

c. Chemicals: Chemicals used as basic raw marerials foruse in
industry. The products include coolants, chloromethane, ethylene
glycols, propylene glycols and chloromethanes.

d. Plastics: Plastics used as basic raw materials, including
polyethylenes, polypropylenes, polystyrene and polyurethane.

e. Hydrocarbon and Energy: Fuels and crude cil-based raw
materials, including ethylenes and propylenes.

f. Aericultural Products: Basic products used in the areas of crop
production, weed, insect and plant disease management and

industrial and commerdal pest management. These include
herbicides and insecticides. '

g omobile Ind olutions (the former GEX business) _
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The Dow companies do not necessarily sell all of the products listed above in

Israel.

R&H's only product area that it is selling to Dow in this transaction is its
agricultural chemicals product line. Dow - through its wholly-owned indirect
subsidiary Dow AgroSciences - intends to acquire the Pesticides Business from
R&H. The transaction will be structured primarily in an asset purchase
transaction; however, R&H will transfer shares in six product distribution joint
ventures and one manufacturing joint venture that are associated with the
business, As a result of the transaction, Dow will acquire from R&H
manufacturing facilities (excluding land) in Brazil, Columbia, France, and Iraly;
R&JTs wnterest in a joint venture in China; and assets owned by R&H mthe
United States. In addition to the manufacturing sites, several research farms
supporting the agricultural chemical operations will be transferred.

As noted, this transaction involves only the agricultural businesses of Dow and
R&H. In particular, the affected product lines are:

* Fungicides
e Herbiades
e Insectuades

Dow’s products that are related to this transaction (1ot all of which are sold in
Israel) are known by the following names:

Actives Names DPreferred Brand Names  Type
Acetochlor Surpass, Trophy Herbicide
Benefin Balan Herbicide
Chlorpyrifos Lorsban, Dursban Insecticide
Clopyralid Lontrel Herbicide
Cloransulam First Rate Herbiade
Dichloropropene  Telone Nemnaticide
Ethalfluralin Sonalan Herbiade
Fenarimol Rubigan Fungicide
Forasulam Primus Herbicide
Fluroxypyr Starane Herbicide
Haloxyfop Gallane Herbidde
Hexafhmmuron ~ Consult Insecticide
Isoxaben Flexidor Herbiade
Metosulan Sansac Herbiade
Nuarimol Trimidal Fungicide
Oryzalin Surflan Herbicide
Picloram Tordon Herbiade
Quinoxyfen Fortress Fungicide
Spinosad Tracer, Success, SpinTor Insecticide
Triclopyr Garlon IHerbicide
Tricyclazole Beam Fungicide
Trfluralin Treflan Herbiade
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In addinicﬁ, Dow may market (not necessarily in Isracl) the following products
under the corresponding active names:

Actives Names  Initial Brand Name Type
24D Dow AgroSciences 24-D  Herbicide

4. The following conditions apply to the merger of the above-mentioned
companies: (Mark the appropriate response)

(I) g of = b g g ’ 5 T Bty .. 3 g ....

B

2 The comnbined sales revenues of the merging companies, in the
fiscal year prior to the merger, exceeds the amount set forth in
Section 17(a)(2) of the Law.

(3)  One of the merging companies is a monopolist within the
meaning of the Law,

Dow notes that this characterization is for the avoidance of any
doubt. None of the products that are the subject of this
transaction, and no products related to them, fall within this
characterization. Also, Dow enjoys relatively insubstantial local
sales in the limited number of areas to which this charactenization
may apply.

5. A copy of the merger agreement is attached to this Notice,

Anached hereto as Schedule A is the execution copy of the Asset
Purchase Agreement between R&:H and Dow AgroSciences, dated 7
March 2001, together with the schedules to the Agreement..

6. Audited financial statements of the company filing the Notice for the last two
fiscal years are attacbed to this Notice.

Attached to this Notice as Schedules B-1 and B-2, respectively, are
copies of 1999 Annual Report and the 2000 Form 10-K of Dow.
Auached to this Notice as Schedule B-3 is a copy of the 2000 Form 10-
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K of UCC. The Gurit-Essex companies do not have separate annual
reports; informatian for those companies is set out in Gurit-Heberlein

AG’s 1999 Annual Report, a copy of which is attached to this Notice zs
Schedule B-4. Agrofarm Israel Ltd., which is not active, does not have
an annual report.  Lima Deka Ltd., which under the Law is not deemed a

subsidiary of Dow, and is not active. Dow does not have finandal
statements specifically for business in Israel of companies that are not
registered here,

The individual and combined shares of the merging companies in the
manufacture, sale or purchase of products or services in Israel related to this
transaction, to the best knowledge of the company filing the Notice, are as

follows:
R & H’s
Agricultural
Dow (the company | Chemicals Business
Product or Service _filing this Notice): (the other party) Total
Funigicides 1% 4.5% 5.5%
Herbicides 2% 4% 6%
Insecticides 0% 0.2% 0.2%

1

2.

All market share figures are estimates and approximations.

The names of principal competitors of the company filing the Notice in respect

of products that are the subject of the transaction (globally and/or locally)

(excluding the parties to the transaction):

Fungicides Herbiades
Avents Aventis
BASF BASF
Bayer DuPont
DuPont Monsanto
Syngenta Syngeata

Insectigdes
Bayer

Details of previous mergers in the last three years:

Dow merged with Union Carbide on 5 February 2001, A notice of this
merger was filed with the Israeli Commissioner of Aatitrust (the
“Commissioner”) on 27 February 2000 (Merger File No. 3608). The
Commissioner approved this merger on 21 May 2000.

Dow acquired the 50% of the GEX business that it did not already own

from, Gurit-Heberlein AG on 3 January 2001. The Commissioner

6

@doos
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10. Names

approved Dow’s acquisition of the outstanding 50% interest in GEX on
14 December 2000 (Merger File No. 4221).

Dow is in the process of acquiring the Polyurethane and Related
Businesses of EniChem S.p-A. The Commissioner approved this
transaction on 24 April 2001 (Merger File No. 4442).

Reference is also made to the reports included in Schedules B-1 through

B-4, which may refer to other offshore mergers to which Dow and its
subsidiaries were parties in recent years.

of parent companies and swbsidiaries of the companies filing the

Notice:

See list attached hereto as Schedule C.

I bereby declare that the above details are complete and correct, and that the attached

documents are

correct, and that except for such documents there are no additional

material documents concerning the merger.

25 April 2001

Dow AgroSciences LLC
By: William W, Walcs

Vice President, Secretary d Z 4//
and General Counsel

Name Ssgnature




