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NOTICE OF MERGER

Pursuant ro Section 17 of the Restrictive Business Practices Ia w, 5748-1988
(hereinatier: the "Law"), notice of merger is hereby given as follows:

Z Narae of the company filing the Notice:

Narme: EniChem S.p.A. (“EniChemn”)

In fact, The Dow Chemical Company (“Dow”) is only acquiring
the polyurethane and related businesses from EniChem
(collectively, “BniChem’s PU Businesses™), most of which
businesses are being transfetred to 2 new company, being
established by EniChetn, named Poliuretani Italia S.r.l.
(“Poliuretani™). EniChem will scll Poliuretani and S.T.A.C. —
EniChem Polyurcthane France s.a. to Dow in order to effectuate
the sale of EniChem’s PU Businesses to Dow.

Address: Piazza Boldrini 1
' 1-20097 San Donato Milanese (Milan)
Traly

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

¢/o William (Zev) Kotman
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 -

Nazame: The Dow Chemical Company (hereinafrer, topether with all its

subsidigries “Dow’)

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

A5
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Address for service of papers (for putposes of this Notice only):

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

49 Rothschild Boulevard
Tel-Aviv 65784

Tel: (03) 560 3001

Fax: (03) 560 3002

Local Subsidiaries:!

Agrofarm Israel Ltd. (in liquidaton)
Company No. 51-135638-8

P.O. Box 1241

Beersheva 84112

(inactivce)

Lima Delta Ltd.

27 Hamezred Street

Tel-Aviv 68125

(Dow owns only 50% of this company; accordingly, it is not a
“subsidiary” as defined in the Law)

3. The products or services sold by the comparn 1y filing the Notice:

EniChem is an Italian company active in the development, production, matketing
and sale of chemical products. EniChem is part of the state-owned ENI, the
cubsidiarics of which are mainly active in the petroleum and chemical industries.
EniChem employs approximately 14,000 people and operates 24 production sites
around the world (of these, 14 are located in Italy and 10 are located in Belgium,
France, Germany, the United Kingdom, Hungary and the United States). More
infotrnation on EniChem is available on the company's website under
http:/ /www.enichem ic.

EniChem's polyurethanes ("PU") business to be traasferred offers a full line of
products for the polyurethane industry. Polyurethanes are used ig a wide variety
of industries, including automotive components, construction and insuladon,
interior fumishings, home appliances, shoernaking, paints, sealers and adhesives
2ad bnitation leathers. EniChem’s PU business's plants are located in Priolo,
Brindisi and Porto Marghera (Italy), and in Tertre (Belgium). In addition to that,
EniChem’s PU business operates systems houses in Cardano al Campo (Italy),
Erstein (France) and Osnabriick (Germany). Research strucrures are concentrated
at Porto Marghera, Priclo znd Tertre.

Together with 1ts PU business, EniChem will transfer to Dow related businesses,
namely EniChem's producnon assets for glycol etbers and propylene glycols, and
a propylene oxide ('PO") process technology (hydrogen peroxide oxidation),
which is currently at the demonstration plant phase of development.
Collectively, all these businesses are referred to herein and in the Notices as
“EniChemn's PU Businesses.”

A
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EniChem’s PU Businesses to be tmnsferred are operated by EniChem
Deutschland GmbH in Germany, by EniChem Benelux S.A. in the Benelux
terxitory, by ST.A.C. ~ EniChem Polyurethane France s.a. in France (“S.T.A.C.”),
and by EniChem in Italy. The respcctive Italian, German and Belgian operations
will sell and transfer their respective polyurethanes businesses to Poliuretani Sr.l.
(“Poliuretani”). Thereafter, EniChem will transfer Poliuretant and S.T.A.C. to
Dow.

EniChem’s PU Businesses do not necessarily sell all of the products listed above’

in Israel

Worldwide, the only markets affected by this transaction are those for polyether
polvols, isocyanates, including methylene-di-phenyl-diisocyanate (‘MD1”) and
toluene-di-isocyanate (“TDI™), glass bonding systems and glycol ethers.
FEniChem’s PU Businesses produce and sell propylene glycols, but only in Italy,
therefore, propylene glycols do not constitute an affected matket within Israel.
All of the other products mentioned above, except for glass bonding systetns,
constitute horizontally affected markets. The glass bonding system market is 2
vertically affected market downstream of polyether polyols and MDI. EniChem
does not produce or sell glass bonding systems.

Local Aspects of the Merger

The only products sold by EniChem’s PU Busincsses in Isracl and comprising
the subject of this ransaction are polyether polyols and isocyanates (including
MDI and TDI), used in the manufacture of rgid and flexible polyurethanes.

EniChem’s PU Businesses may also manufacture products that are used in
GEX’s direct glazing systems. EniChem undetstands that there are four
principal raw materials used in the direct glazing systems: polyols, MDI,
plasticisers and carbon black.

While 1t produces polyether polyols and MDI, EniChem’s PU Businesses do not
sell any products to GEX.

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

(3) One of the merping companics is 8 monopolist within the
meaning of the Law.

3
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EniChem notes that this characterization is for the avoidance of
any doubt. EniChem understands that Dow enjoys rclatively
insubstantial Jocal sales in the areas to which this characterization
may apply, those areas are not subject to any overlap between the
parties in Israel and are not directly related to this transaction.

5. A copy of the merger agreement Is attached ro this Notice,

Attached hereto 23 SchedulesA-1, A-2 and A-3, respectively are
cxecutiont copies of the Master Agreement, dated 9 February 2001, and
Agreement (For the Transfer of the “Tolyurethane Business”), dated 9
February 2001, and the as yet unsigned Chlonne Supply and Hydrogen
Chloride Purchase Agreement, dated 2001,

6. Audited financial statements of the company filing the Nouce for the Jast
two fiscal years are arrached to this Notice,

Attached to this Notice as Schedule D is a copy EniChem’s 1999 annual
report. The annual report contains compatative information for the
previous fiscal year and incorpotates relevant information with respect to
EniChem’s PU Businesses.

L,_: LJ 1 i_‘__.v.ﬁmz 1“1 QMJ-{ Jﬂqﬁ
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The individual and combined sharcs of the merging companies in the
rnanufacture, sale or purchase of products or sexvices in Israel related to
this transacrion, to the best knowledge of the company filing the Notice,

are as follows:

~ 1A

EniChem’s PU
Businesses (the
‘o Company filing this Dow (the Other
Producr or Service Notice) Party)! Total
‘ Performance Plastics
Include, specifically,
as related to this
transaction:
Polycthcr POI}'OIS 4% 29%2 33%
. TDI 10% 20% 30%
MDI 7% 27% 34%
Performance Chernicals
: Include, specifically,
as related to this
- ‘ transaciorn: A
E o - or rox.
- G_;S_’g::l‘:‘s%hcr None Approx. 50% 5(§)°£/)n
- Direct Glazmg Systcms None 70% 70%,
(OLM)
i
J 4

7

= |
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EnoiChem’s PU
Businesses (the
Company filing this | Dow (the Other
Product or Service Notice) Party)' Total
Direct Glazing Systems .
(Atce ket) None 60% 60%

1

The informaticn for Dow incorporates sales by UCC and GEX.

All market share figures are estimates and approximations.

EniChem understands that Dow’s sales of P-Sedes Glycol Ethers are not

substantial, and it shares the local market for this product more or less equzlly
with one other competitor. Accotdingly, Dow may have less than 50% of this
market in any event. Furthermore, P-Seres and E-Serics Glycol Ethers may be
deemed to be part of a homogencous and single market. In that case, Dow’s

local market share is substantially below 50%,

8. The names of pnncipal competitors of the company filing the Notice
(elobally and/or locally):

Pedformance Plasticg

BASF
Bayer
BP
DSM

Specifically, as relates to thig transaction:

Polyol

BASF
Bayer
Dow
Huntsman

chs ol
Shell

=

Argentina
Bayer

BASF

Dow
Lyondell
Mitsui Takeda
Pacific

AN
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BASF
Bayer
Dow
Huntsman

.l MDI
]

9 LDetalls of previous meggers in the Iast three yeacs:

g None. Schedule D may disclose prior mergers that did not require filing
Notces of Merger in Israel.

-

10.  Names of, parent companies and subsidiaries of the companies Liling the
Notice:
= .
: See list attached hereto as Schedule E.

-
I hereby declare that the above derads are complete and correct, and that the
attached documents are correct, and thar except for suclh docurnents there are no

-

additional marterial dacuments conceming the merger.

L

EniChem 5.p.A
21-- March 2001 By: General Manager Planning and R&d WQ/‘(
Date Name Paolo Panelia Sipnature and
-
J P:_'V:)ls Fansila
i
-
-J DB003693.878
. 6
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NOTICE OF MERGER

Pursuant to Section 17 of the Restrictive Business Practices Law, 5748-1988
(hereinafter: the "Law"), potice of merger is hereby given as follows:

1 Name of the campany filing the Notice:

Name

Address:

[he Dow Chemical Company (hereinafter, topether with all its
subsidianes, Do’

2030 Dow Center
Midland, Michigan 48674
United States of Amenca

Addresg for service of papers (for putposes of this Notice only):

Local Subsidiaries:

c/o Wilkam (Zev) Kotman
Shine, Hunter & Co.

49 Rothschild Boulevard
Tel-Awviv 65784

Tel.: (03) 560 3001

Fax: (03) 560 3002

Agrofarm Israel Ltd. (in liquidation)
Company No. 51-135638-8

P.O. Box 1241

Beersheva 84112

(inactve)

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)

2. The other company seeking to rmerge -

Name

EniChem $.p.A. (FaniChem™)

In fact, Dow is only acquiring the polyurcthane and related
businesses from EniChern (collectively, “EniChem’s PU
Businesses™), most of which businesses are being transferred to 2
new company, being established by EniChem, named Polhurctani
Italia S.rl. (“Poluretani”). EniChem will sell Poliuretani and
ST.A.C. — EniChem Polyarethane France s.a. to Dow in order to
effectuate the sale of EniChem's PU Businesses to Dow.
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Address: Piazza Boldrini 1

1-20097 San Donato Milanese (Milan)
Tealy

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

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

49 Rothschild Boulcvard
Tel-Aviv 65784

Tel.: (03) 560 3001

Fax: (03) 560 3002

Local Subsidiaries:

Nonc

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

Dow, traded on the New Yotk 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 scrvices for
customners in 168 countries around the wordd, With reported annual sales of
about EUR 23.6 billion (around US$ 22 billion) in the year 2000, Dow conducts
its operations through subsidiarcs and 14 global businesses employing
approximately 39,000 people. The company has 123 manufacturing sites in 32
countdes and supplies more than 3,500 products. More information regarding
Dow is available on the company’s website, under htep: / /vwww.dow.com.

In addition, Dow has recently consumamated two acquisitions the statstics of
which are not reflected in the preceding paragraph.

Dow has merged with Union Carbide Corporation (“UCC™") on 5 February 2001.
UCC is a globally operating basic chermnicals company with advanced process
technology and large scale chemical production facilides. The Commissioner
approved the merger of Dow and Union Cazbide on 21 May 2000 (Mesger File
No. 3608).

Dow is now also the sole owner ot Gurlt-Lissex Ay wndd Uaunit Vlana $oading,

AG (collectively “GEX”). Dow acquired the 50% of the GEX.busincss that it
did not already own from the other 50% owner, Gurit-H.c't.agtlem AG,on3 .
January 2001, The Commissioner apptoved Dow's acquisiuon of the outstanding
50% interest in GEX on 14 December 2000 (Merger File No. 4221).

Information on the new Dow-UCC-GEX Entity is available at:
uww.dow.com/ab0ut/abOutdow/proﬁle/corp.hun.
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Dow’s market shate information set out in Trem 7, below, incorporates

informaton affer the above acquisitions.

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

a. Performance Plastics: Plastics used as an intcgral part of the final
manufactured product. These include polyurethane, epoxy

products and PE resins. Performance plastie products that Dow
cells in Isracl include engincering plastic.

b. Pesformance Chemicals: These include what arc convendonally
texmed specialty chemicals aad emulsion palymers. Such
pxoducts arc uscd as functional ingtcdicnts ofr as pro<:cssing aids
in the manufacture of a diversc range of products, including
contract-manufacturing services for other specialty chemical,
pharmaccutical and agricuttural products. "This catcgoty includes
ethyleneamines, ethanolamines, polyglycols and oxygenated
solvents.

P I IV SR I

Chericals: Chemicals used as basic raw marerials for use in
industry. The products include coolants, chloromethane, ethylene
glycols, propylenc glycels and chloromethanes.

d. Plastics: Plastics used as basic raw materals, including
polyethylenes, polypropylenes, palystyrene and polyurethane.

Hydrocarbop and Encrgy: Fuels and crude oil-based raw
materials, including ethylenes and propylencs.

f. Agricultural Products: Basic products used in the areas of crop
production, weed, insect and plant disease management and
industial and commercial pest management. These include

hetbicides and insccticides.

Automobile Industrv Solutions (the former GEX business)

i Direct Glazing: OEM — PU adhesives and sealants fot
buses; used to attach windshields to the bodies of the

vehicles.!

i, Dircct Glazing: Aftermarket — PU adhesives and sealants
for buses, trucks and rail. |

‘ GEX's direct glazing products arc also used in tegulat
sutomobiles. However, in Israel, GEX only sclls glazing systems

for buses, trucks and rail.
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inforcement and ine- Reinforcement/vibration
dampcening of parts by glass fiber-epoxy-laminates.

iv. Srructural Bopding: Bonding of car parts.

V. Prorective Coatings and Sealers: Waxes, plasdsoles and
laminates for anti-corrosion and noisc-dampening,

V1. Engineered Parts: Sealing and rcinforcement of car body
parts.

vil. Antifreeze and other products: Antiftceze for car coolants
and auxiliary products.

The Dow companies do not necessarily sell all of the products listed above, and
do not necessarily sell all of them in Isracl

Worldwide, the only markets affccied by this transaction are those for polyether
polyols, isocyanates, including methylene-di-phenyl-dilsocyanate (“MDT™) and
tolucnc-di-isocyanate (“TDI™), glass bonding systems and glycol ethers.

EniChem’s PU Businesses produce and sell propylene glycols, but only in Italy,
therefore, propylene glycols do not constitute an affected market within Israel.
All of the other products mentioned above, except for glass bonding systems,
constitute hotizontally affected markets. The glass bonding system market is a
vertically affected market downstreamn of polyethier polyols and MDI. EniChem
does not produce or sell glass bonding systems.

Local Aspects of the Merger

The only products sold by EniChem’s PU Businesses in Israel and comprising
the subject of this transaction are polyether polyols and isocyanatcs (including
MDI and TDI), used in the manufacrure of rigid and flexible polyurethanes.

GEX’s glass bonding (direct glazing) systems incotporate materials that are
available from Dow and EniChem’s PU Businesses. There are four principal raw

matenals uscd in the direct glazing systems; polyols, MDI, plasticisers and carbon

black.

GEX purchases only one of these ingredients from Dow, and none of them from
EniChem’s PU Businesses.

Polyether polyols are 2 commodity product that can be sourced from any majot
chemicals producet (Bayer and Lyondell, Shell, BASF, Hunstman, EniChem). All
othet raw materials are sourced from Bayer and Lyondell {polyether polyols),
BASF and Oxeno (plasticisers) and Degussa (carbon black).

Dow and EniChem’s PU Busincsscs produce polyether polyols and MD], but
neither Dow, Union Carbide nox EaiChem’s PU Businesses manufactute or sell
plasdsicers and carbon black in Europe ar Isracl for direct glazing systems sold in
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Israel. (In Europe, Dow only produces carbon black feedstock that must be

processed (not by Dow) to manufacture carbon black). -

i
1
n

4. The following conditions apply to the meger of the above-mentioned

campanies: (Mark the appropriate responsc)

@

@

t within the

) Ope of the merging companies Is 4 rnonopolfs
meaning of the Law.

Dow notes that this charactetization is for the avoidance of any
doubt. Dow enjoys relatively insubstantial local salcs in the arcas
to which this characterizagon may apply, those areas are not
subject to any overlap between the parties in Israel and are not
directly related to this transactorn.

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

Attached hereto as SchedulesA-1, A-2 and A-3, respectvely, are

execution copies of the Master Agreerent, dated 9 February 2001, and
Agreement (For the Transfer of the “Polyurcthanc Business™), dated 9
Februaty 2001, and the as yet unsigned Chlorine Supply and Hydrogen

Chlotide Purchase Agreement, dated 2001.

6. Audited financial staternents of the campany filing the Notice for the last two
fiscal years are attached to this Notice.

Attached to this Notice as Schedules B-12and B-2, respectively, are
copies of the 2000 annual reports of Dow and UCC. The Gurit-Essex

e separate annual reports; informaton for thosc
compadgies is set out in Gurit-11 ~berlein AG’s 1999 Annual Report, 2
capy of which is attached to this Notice as Schedule B-3. The annual
reports contain comparative information for the previous fiscal year.
Agrofarm Isracl Ltd., which is not active, does not have an annual report.
Lima Delta Ltd., which under the Law is not decmed a subsidiary of
Dow, is cngagcd in the business ofagrochcrnjcals, and not in any
busincss rclated to the merget. Dow does not have financial staterments

companies do not hav
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specifically for business in Lsrael of companies that ate not registered

here.

7 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

___@ s

A T e U N e e A T O T M M P i

follows:
Eni{Chem’s PU
Dow (the campany Businesses (the otfer
Product or Secvice filing this Noce): party) Total
Performance Plastics
Include, specifically,
as related to this
transacuon:
Polyether Polyols 29% 1 4% 33%
TDI 20% 10% 30%
MDI 27% 7% 34%
Performance Chemucals
Include, specifically,
as related to this
transacton:
Glycol Ether " . Approx.
P_Series’ Approx. 50% None 50%
Direct Glazing Systems 0 0
(OEM) 70% None 70%
Direct Glazing Systems 0 o
(Aftcrmnrket) G0% None 60%
! The information for Dow incorporates sales by UCC and GEX.
2 All market share figures are estmates and approximations.
3 Dow's sales of P-Series Glycol Ethers arc not substantial, and it shares the local

market for this product more or less equally with one other competitor.
Accordingly, Dow may have less than 50% of this market in any event
Furthermore, P-Series and E-Seres Glycol Ethers mazy be deemed to be part of a
homogeneous and single market. In that case, Dow’s local market share is

substantally below 50%.

ad
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. The nrmes of principal campetitors of the company filing the Notlec (globally
and/or locally):

Perdormance Plastics

BASF
Bayer
BP

DSM

Specifically, ag relates to this transaction:

Polvols

BASF
Bayer
EniChem
Huntsman
Repsol
Sheil

Argentina
Bayer

BASF
EniChem
Lyondcll
Mitsui Takeda
Pacific

MDI1

BASF
Bayer
EniChem

Huntsman

Petformance Chemigals

AKZO

BASF

Bayer

BP

CIBA
Delamine
DulPont
Repsol

Other maders
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Spcr:iﬁcallv, as relates to this transaction:

Glycol Ether

BASF

BP

Eastman
Equistar/Lyondell
Occidental

Shell

Chemicals

ATO
BASF
BP
CIBA
DuPosnt
1CI

Plagtics

ATO

BASKF

Bayer

BP

EniChem (independent of EniChem’s PU Businesses)

Huntsman

Hydrocarbons

ATO

BASF

Bayet

BP

EniChem (independent of EniChem’s PU Businesses)

Huntsman

oot LLuL Ly

e |

Agriculture

American Cyanamid
BASF

Bayer

BP

DuPont

Novartis

Zeneca

=
W)
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Glass Bonding Systems

EFTEC

Henkel/Teroson

Sika

Producers competing on a regional basis

9 Details of previous mergers In the fast three years:

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

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

from Gunt-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).

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

B-3, which may rcfer to other offshore mergers to which the Dow and its
subsidiaries were pardes in rccent years.

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

Sec list attached hereto as Schedule C.

I hereby declare that the above details are commplete and correct, and that the attached
documents are correct, and that except for such documents there are no additional

material docunents concerning the merger.

The Dow Chemical Company

Z21st March 2001
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