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NOTICE OF MERGER

Business PmCttccs Law, 5748-1988

Pursuant to Section 17 of the Restrictive
ris hereby gwen ag follows:

(hereinafter: the "Law"), notice vfmerge

1 Name of the company filing the Notice:

Gurit-Fssex AG (“Gurit-Hssex')

Gurit-Essex Tradige AG (“GIEX 1rading™)
(refcxrcd to collgctively as “GEXT

Nume:

Address: Wollcraustrae 15/17
CH-8807 Freicnbach
Switzerland

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 3001

Fax: (03) 560 3002

<

Local Subsidiaries:
Nonc

S 2 The other company seeking to merge -

The Dow Chemical Company (hereinafter, ogether with all its
subsidiaries, “Dow')

Name:

The formal acquiring company is Essex Specialty Products, Ing,
[”E R ,:\

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

Address for service of pRpers (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

A
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Local Subsidiarics:

Agrofarm Jsrael Led. (in liquidation}
Company No. 51.135638-8 "

P.O. Bax 1241

Beersheva 84112

(inactive)

Lima Delta Ltd.

27 Hamered Strect

Tel-Aviv 68125

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

3. The products or services sold by the company filing the Notice:
GTX is a 30:50 joint venrure founded in 1970 by Tissex (a wholly-owned
subsidiary of Dow) and Gurit-Fleberlcin AG {“Guiit-Heberlein") of Watrwil,

Switzerland. Gurit-Essex is focused on serving the motor industry, with
~ solutions in the following areas:

a. Direct Glazing: OEM — PU adhesjyes and sealants for buses.'

1. Dircct Glazing: Aftermarket — PU) adhesives and sealants for
buses, trucks and rail).’

c. Reinforcement and 1ampening: Reinlorcement/vibration

darmpening of parts by glass fiber-epoxy-laminates.
3
d. Stepctural Bopding: Bonding of car parts.

€. Protecrive Coatinps and Scalers: Waxes, plastisoles and Jaminates
for anti-corrosion and noise-dampening

f. Engincered Parts: Sealing and rcinforcement of car body parts.

18 Antificeze and other products: Antifreeze for car coolants and

auxiliary pmducts.

1 GTIX’s direct glazing pu)duttrs are also used in regular
automobiles. Flawever, in Isracl, GIX only sells glazing systems
for buses, trucks and rail.

GTX Trading sells products of the Gurit-Essex product range to markets where
' Gurit Tissex has no sales organization of its own.

In the merger that is the subject of this Notice, Dow, through Lsscx, is acquiring
the 50% of GEX that it docs not already own.

Ao
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Aspects o Mepgrer

The only market in lsracl that is aflected by the merger is the market for direct
plazing systems that are uscd to atrach windshields to a car’s body. GEX sells
such products bath o local OTM’s and in the aftcrmarket.

There is no horizontal overlap berween Dow and GEX. Dow does not produce
or sell any products competing with GTiX’s in Israel (other than through the
CLiX joint venture), or substtutahle or complementary products. The only
relationship between 1Dow and GEX is of a vertical nature. Daow produces
polycther polyols that are a raw material for the production of direct glazing
systems. However, polycther polyols are & commodigy product that can be
sourced from any major chemicals producer (Bayer and Lyondell, Shell, BASF,
Hunstman, EaiChem). GTiX only putchases MDI (mcethylenediphenyldiisocya-
nate) from Dow. All other raw materials are sourced from Bayer and Lyondell
(polyols), BAST and Oxeno (plasticiscrs) and Degussa (carbon black). Dow
produces polyols and M, but neither Dow nor Union Carbide manufacture or
sell plastisicers and carbon black in Europe or Isracl for dircct glazing systems
sold in Tsrael. In Tlurope, Dow only produces carbon black feedstock that must
_ be processed (not by Dow) 1o manufacture carbon black).

4. The following conditions apply to the mergrer of the rbove-mentioned
companies: (Mark the appropriste response) N

9

AR A A A 4 an an
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3) Onc of the merging companies is a monopolist within the
meaning of the Law.

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

Attached hereto as Schedule A is an execution copy of the Purchase
Agrecment, dated 12 Qctober 2000, withour exhibits.

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

Attached to this Notice as Schedule D is a copy of Gurit-Hebetlein’s

1999 annual report. This annual report contains comparative information
for the previous fiscal year. Gurit-Essex and GEX Trading do not

3

a
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maintain separatc annual reports; their financial information is rcflected
and highlighted in Gurit-Heberlein's annual report (Schedule D). GEX
also docs not have financial staternents specifically for business in 1sracl
of companics thal arc not registered here.

Y

The individual and combined shares of the mesging companies in the
manufacture, sale or purchase of products or services in Istacl, to the best
knowledge of the compuny filing the Notice, arc as follows:

4
Company Filing the Other Merging
Product or Service Notice (GEX) Companies (Dow) Tota!
Performance Plastics Nonc 10% 10%
Performance Chemicals None 15.5% 15.5%
Agricultural Products None <59/, <5V,
Plastics Nonc 12% 12%
. Chemicals None 3% - 3%,
L Hydrocarhons and Ilnerpy § None < 3% - <3%
Direct Glazing Systems
70%: Nongc! 7050
" (OLM) o onc /o
i i Dircet Glazing Systerns 0% Nono 0%
{Afrermarket)
2 The market share figures for Dow incorpurate these of Union Carbide, cven
though they have not yet finalized their merger.
' ! All murket share figures are estimates and approximatons.
+ Of course, half of the marker shares figures listed for GIZX may be attributed o
Dow, which owns one-half of GEX pre-merger. Also, products sold by GEX
may, but do not necessarily, include raw materials sold to GEX by Dow,
including polycther polyols.
8. The names of principal competitors of the companies filing the Notice:
Glass Bonding Systems
EFTEC
Henkel/Teroson
Sika
Producers competing on a regionabbasis
9, Derrils of previous mergors i the Jast three yugrs:
/

None.

7
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Reference is also made to Schedule D, which may refcr to other offshore
mergers to which GEX may have been a party in recent yeats.

L1}

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

Sce list attached hereto as Scheduic E.

“ I hereby declare thar the above detalls are complete and correct, and that the
attached documents are correct, and that except for such documcents there are no
additional marerdu! documcents conceming the merger.

Gurit-Essex AG

Gurit-Essex AG and
Gurit-Essex Trading AG

By: Dt. Paul Hilg, Chief Executive Offic

By: Markus Mazenauer, N L’:
21 Noyember 2000  Director of Finance and Controller .
Datc Name T re sod

Stamp

om358.100c¢
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NOTICE OF MERGER

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

[

1. Name of the company filing the Notice:

Name: The Dow Chemical Company (hereinafter, together with all jts

subsidianes, “Dow™)

I ' The formal acquinng company is Essex Specialty Products, Inc.

(“Essex’)

Address: 2030 Dow Center
Midland, Michigan 48674
United Seates of Amenca

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 3001

Fax: (03) 560 3002

Local Subsidiaries:

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

P.O. Box 1241

Beersheva 84112

(inactive)

Lima Deha 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)

‘
.
u

2. The other company seeking to merge -

Name: Gunt-Essex AG {(*Gurit-Essex”)
Gunt-Essex Trading AG (“*GEX Trading™)
{referred to collectively as “GEX™)

Address: Wolleraustendle 15./17
CH-8807 Freienbach

6
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Switzerland
Address for service of papers {for purposés of this Notice only):

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

49 Rothschild Boulevard

Tel-Aviv 65784

Tel: (03) 560 3001

Fax: (03) 560 3002

Local Subsidiaries:

None

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

Dowisa glob'al science and technology-based company that develops and
manufactures a portfolio of chemicals, plastics, agriculrural and other specialized
~ products and services for customers worldwide.

Dow is in the process of merging with Union Carbide Corporation (*Union
Carbide”). Union Carbide is 2 worldwide basic chemucals company with
advanced process technology and large scale chemical production factlides.

The Commissioner approved the merger of Dow.and Union Carbide on 21 May
2000 (File No. 3608).

The chemical and plastics products of these companies, which products number
in the thousands, may be divided into six categores:

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 convenuaonally
termed specialty chemicals and emulsion polymers. Such
products are used as functional ingredients or as processing aids
in the manufacrure of a diverse range of products, including
contract-manufacruring services for other specialty chemucal,
pharmaceutical and agricultural products. This category includes
ethyleneamnines, ethanolamines, polyglycols and oxygenated
solvents.

&

c. Chemicals: Chemicals used as basic raw materals for use in
industry. The products include coolants, chloromethane, ethylene
glycols, propylene glycols and chlom{gnethanes.

o
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d. DPlastics: Plastics used as basic raw macterials, including ©

polyethylenes, polypropylenes, polystyrene and polyurethane.

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

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

Dow and Union Carbide do not necessarily sell all of the products listed above,
and do not necessarily sell all of them in Israel.

GEX is a 50:50 joint venture founded in 1970 by Essex (a wholly-owned
subsidiary of Dow) and Gurnt-Heberlein AG (“Gurit-Heberlein”) of W artwil,
Syirzedand, Gunt-Essex 1s focused on serving the motor industry. Is product
line is described in greater detail in GEX’s Nodce of Merger.

In the merger that is the subject of this Notce, Dow, through Essex, Is acquinng
the 50% of GEX that it does not already own.

kY

L ocal Aspects of the Merger .

The only market 1n Israel thar is affected by the merger is the markert for direct
glazing systems (manufactured and sold by GEX only, not by Dow or Union
Carbide) that are used to 2reach windshields to a car's body.  GEX sells such
products both to local OEM’s and in the afrermarket.

There is no horizontal overlap berween Dow and GEX‘.}Q Dow does not produce
or scll any products competing with GEX’s in Israel (other than through the
GEX joint venture), Of substitutable or complementary products. The only
relationship berween Dow and GEYX is of a vertical nature. Dow produces
polyether polyols that are a raw material for the production of direct glazing
systems. However, polyether polyols are a commaedity product that can be
courced from any major chemucals producer {Bayer and Lyondell, Shell, BASF,
Funstman, EniChem). GEX only purchases MDI (methylenediphenyldiisocya-
nate) from Dow. All ocher raw materials are sourced from Bayer and Lyondell
(polyols), BASF and Oxeno (plasticisers) and Degussa (carbon black). Dow
produces polyols and MDY, but neither Dow nor Union Carbide manufacture or
sell plastisicers and carbon black in Europe or Israel for direct glazing systems
<old in Israel. (In Europe, Dow only produces carbon black feedstock that must

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

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

(1)
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2)

(3)  Oneofthe merging companies is a monopolist within the
meaning of the Law.

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

Arached hereto as Schedule A ts an exceutibn copy of the Purchase
Agreenient, dared 12 October 2CC0, without exhibits.

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

Atrached to this Notice as Schedule B is a copy of Dow's 1999 annual
report. This annual report contains comparative informauon for the
previous fiscal year. Agrofarm Israel Ltd., which 1s not active, does not
have an annual report. Lima Delra Ltd., which under the Law is not
Jdeemed a subsidiary of Dow, is engaged in the business of agrochemicals,
and not in any business related to the merger. Dow 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 Israel, to the best

Enowledge of the company filing the Notice, are as followws:

(6 S EREARAERE ===~

Company filing the Other Merging
Product or Service Notice (Dow)' Companies (GEX) Total
Performance Plastcs 10%: | None 10%
Performance Chemicals 15.5% None 15.5%
Agricultural Products <5% None ., <5%
Plastics 12% None 12%
Chemicals 3% None 1 3%
Hydrocarbons and Energy | <3% None < 3%,
%&Glam% Systems | None: 70%: 70%:
Direct Glazing Systems ‘ o ]
(Aftelmarkeﬂ NO!‘!E 60 /:J 600/{}
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The market share figures for Dow incorpérate those of Union Carbide, even
though they have notyet finalized their merger.

All market share figures are estimates and approximatons.

Of course, half of the marker shares figures listed for GEX may be attributed to
Dow, which owns one-half of GEX pre-merger. Also, products sold by GEX
may, but do not necessarly, include raw materials sold to GEX by Dow,

including polyether polyols.

The names of principal competitors of the companies filing the Notice:

Performance Plastics
BASF
Bayer
BP
DSM

Performance Chermicals

AKZO
BASF
Bayer
BP
CIBA
Delamine
DuPont
Repsol
Other traders

Chemicals

ATO
BASFE
BP
CIBA
DuPont
IC1

Plastics

ATO

BASF ©
Bayer

Bl

EniChem

Huntsman

Hydrocarbons
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ATO

BASF

Bayer

BP o
EniChem !
Huntsman

Agriculture

American Cyanamid

BASE

Bayer

BP

DuPont .
Novarus o
Zeneca

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

Dow is merging with Union Carbide. A notite of this merger was {iled
with the Israeli Commissioner of Antitrust (the “Commuissioner”) on 27
February 2000 (Merger File INo. 3608). The Commissioner approved this

merger on 21 May 2000.

Reference is also made to Schedule B, which may refer 1o other offshore
mergers 1o which the Dow was a party N recent years.

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

Gee list attached hereto as Schedule C.

1 bereby declare that the above details are complete and correct, and that the attached
documents are correct, and that except for such docwments there are no additional

material documents concerning the merger.

The Dow Chemical Company and
Essex Specialty Products, Inc.
71 Navember 2000 By: Richard Egan, Secretary (Essex)

Date Name
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