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Form 2
Regulations 3(a)
and 4(a) and (b}

Terms appearing in this form shall bear the definitions contained in the Restrictive Trade
Practices Law, 5748-1988 (hereinafter “the Law" or the “Restrictive Trade Practices Law")
and in the Restrictive Trade Practices Regulations (General Instructions and Definitions},
5761-2001" (hereinafter — the “Regulations”), unless defined otherwise.

. Definitions of terms in this form:

« “Person filing the Notice of Merger” — including person related to him.

e “Person related to person filing the Notice of Merger” — Person who controls the
person filing the notice of merger, entity controlled by the person filing the Notice of
Merger and every entity controlled by any of them.

 “Control” — as defined in section 1 of the Law.

e “Firm” — including person related to the firm.

¢ “A merger with horizontal aspects” — a merger of firms that manufacture, market,
distribute or supply substitute goods as defined in the Reguiations (hereinafter also —
horizontal merger)

« “A merger with vertical aspects” —a merger of firms that operate on different levels of
the chain of the manufacture, marketing and sale of goods (hereinafter also — vertical
merger)

« “Conglomerae merger” — a merger that does not have a horizontal or vertical aspect.

e Section headings in this form are for convenience only and shall not be used in the
interpretation of this form.

INSTRUCTIONS FOR COMPLETION
WHAT IS REQUIRED TO COMPLETE THE FORM?

This notice of merger form contains different requests for information depending on the type of merger for
which the notice is being filed:

. If the merger transaction has horizontal aspects, complete Parts A through G, |, K through M.

. If the merger transaction has vertical aspects, complete Parts A through F, H and |, K through M.

. If the merger is conglomerative, complete Parts A through D, J through M.

. If the merger has horizontal and vertical aspects, complete parts relevant to both types of mergers.

One may refer to a prior notice if it was filed during the last twelve months and if the particulars provided in
that notice are correct as of the time of the filing of this notice. Make the reference by completing the
annexed declaration appearing on page 10.

If the merger transaction includes a restrictive arrangement that requires an exemption — complete Part N
instead of filing a separate request for an exemption.

If the information required does not fit the space provided in the form, attach response pages that refer
clearly to the corresponding parts and sections.
A company that conducts business both in Israel and abroad is referred to section 18 of the Law.

' Regulations, 5761, p. 658.



General Information Concerning the Person Filing fhe Notice of Merger

O The acquiring party in the merger j
x  The acquired party in the merger
Filing Person Telephone Number Additional Telephone Number
Ontex International N.V.
(hereinafter: "Ontex") +32 52 454611
Street/P.O. Box House City Zip Code
Number
| Spinnerijstraat 12 Zele, Belgium 9240
1 Street/P.O. Box House City Zip Code
Number
Name Position Telephone Number
Michal Halperin, Adv. Meitar Liquornik Geva & 03-6103100
¥ tice tabtorney, Adi Antler, Adv. Leshem Brandwein
: aicc'buﬁ'téiﬁt or-*:,- 1 Fax Number Email Address ]
“any-other 03-6103111 mhalperin@meitar.com
 personilling aantler@meitar.com
“ithe role)
. Street/P.O. Box (if different than above) | House City Zip Code
Abba Hillel Rd. :lgmbﬂ Ramat-Gan 52508
“5) Other parties to
.+ the merger The Goldman Sachs Group, Inc. (hereinafter: "Goldman Sachs")
. transaction:
B TPG Holdings |, L.P. (hereinafter: "TPG")
¥ .,.:.“ 3
S

111
. The Reason for Filing the Notice of Merger
6) TheTeasons:"f'-: T ¥Aark all of the reasona by virtue of which the transaction s @ ‘merger of companies’ pursi:ant to section 1 of the Law.
by virtueof oo o ) L )
- - whith the : : O The principie assets of the company are being acquired in the transaction
Ktransédidn : ¥ The acquiring company is acquiring shares worth more than one-guarter of the capital value of the issuer in the
i @M R transaction
4 "ffnerg(_ar__clf % More than one-quarter of the voting power in the acquired company is being acquired in the fransaction
‘companies . X The right to appeint more than one-guarter of the board of directors in the acquired compary is being acquired
ERUE in the transaction
X The tight to participate in more than one-quarter of the acguired company's profits is being acquired in the
transaction
O Due to ancther transaction, the axtenl of holdings will pass the level established in the Law
1 Another reason, specify:
7y The.reasp.'.n!‘-' s Mark all the reasons set out in section 17{a) of the Law giving fise to the cbtigatior: ta file a nofice of merger.
" giving.riseto ) ) '
the obligat’idn‘ i O After the merger, the share of the merging companies, including related persons, will exceed one-half of:
to ﬁleé R =] The manufacture of an asset or service
nétice of . O  The sale of an asset or service
“notice oF . 0 The purchase of an asset or service

merger” . O The marketing of an asset o service

Said assel/service is: -

X The combined sales turnover of the merging companies, during the fiscal year
preceding the merger, exceeds the amount specified in or pursuant to section 17(a}2)
of the Restrictive Trade Practices Law (that amount is currently 150 miltion NiS and the
sales tumnover of at least two of the merging companies is no less than 10 million NIS)

m} Gne of the merging companies (o a person controlling or controlled by it) is a monopolist as defined in the
Resirictive Trade Practices Law

The name of the menopolist is —




The Merger Transaction

44 its investment through several affiliated investment vehicles.

-1 purposes of the Trans

| Funds, which are private equity investment

nvolved in the merger transaction

Is (for sxample, entering into @ new area of operation by acquiring a
will complement existing operations, expanding
tion (cash, exchange of shares, combination).

Summarize the nature of the business process i
Provide a general picture of the transaction and its goal
majority/minority holding in an existing company, acquiring operations that
operations in a particular market, etc). Also note the means of the acquisi

PG will indirectly acquire joint control of Ontex {the "Transaction™).
Through a number of holding companies formed under the laws of Luxembourg for the

action, Goldman Sachs and TPG together intend to acquire, directly and
hares in ONV Topco N.V., Belgium (hereinafter: “Topco"}, and ONV
“Middleco”). Topco and Middleco are the companies

Goldman Sachs and T

indirectly, 100% of the s
Middleco N.V., Belgium (hereinafter:

| through which the current owners of Ontex hold their interests in Ontex.

Goldman Sachs and TPG each intend to indirectly acquire 50% of the equity in Whitelabel |

| s.a r1, the ultimate parent company of the acquisition vehicle, Whitelabel IV S.A., a

Luxembourg company formed to purchase the shares in Topco and Middleco from their current
owners. Goldman Sachs will make iis investment in Ontex through the GS Capital Partners
funds managed by Goldman Sachs. TPG will make

Business and Areas of Activity that are the Subject of the Merger Transaction

:9) The business e
Cactivity

Describe briefly the lines of business that are the subject of the merger transaction.
You should provide a summary description of the areas of activity that are being acquired/sold in the framework of the
merger. For example: manufaciure and sales of CDs, book publishing, movie production.

| Ontex is active in the manufaciure and sale of hygienic disposables comprising baby care

products, feminine hygiene products and adult incontinence products.

10) l,pcaﬁon of -
- the business’
activities

| The activity that is the subject of the merger transaction

Is conducted in specific geographical areas, The areas are:
Nationwide

a
X

“the person .
~filing the
Notice of

overall’

are the )
“subject of the
merger
transaction

11) The share of . -
: | For exampie: The shares of the p
" Mergerinthe

"-activities t_haf L

What is the share of the person filing the Notice of Merger in the overall sales, in quantity and financial
terms, in each of the activities that is the subject of the merger transaction.

erson filing the Notice of Merger and related person
{quantity}, book publishing — 18% (financial), 15% (quantity); movie production -

s in activities that were listed above

are: CDs — 20% (financial}, 25% 80%

(fnancial), 80% (quantity).

Note also the hasis for the quantitative estimates {market survey, Central Bureau of Statistics data, estimation).

Ontex's link to the Israeli market is essentially as a manufacturer. Therefore, Ontex's knowledge
| as to its share in Israel in relation lo the manufacturing of its various product is very limited.
Ontex's best estimates of its market shares in Israel are as follows:

« pantyliners - 13%;
towels - 16%;
adult incontinence products — below 10%; and
baby diapers — betow 5%.

Ontex's |sraeli customers, the products sold to each customer and the total sales to each
customer in 2009 are as foliows:

1. Ontex manufactures for Hogla-Kimberly Marketing Ltd (through Ontex NV (Belgium), a

wholly-owned subsidiary of Ontex®) pantyliners, towels, and adult incontinence products. The

| total sales in 2009 are approximately 2 million Euro.

2. Ontex manufactures for Georgia-Pacific France (through Ontex NV (Belgium)} towels.
Georgia-Pacific France sells Ontex's product to Johnson & Johnson in Switzerland and
the products are shipped to Schimon Schestowitz®. The total sales in 2009 are

approximately 61,000 Euro.

2 Ontex uses an agent for its refationship with Hogla. The details of the agent are as follows: Ashgat Ltd., Avner Street 27, Tel
):wiv, Israel (Contact Person: Mr. Robi Ladner, Tel: +972-36474086, Email: robif@ashgat.co.il
waren Ha'Yasod str 2 Tirat HaCarmel 39101, Israel




wholly-owned subsidiary of Ontex), baby diapers and adult
total sales in 2009 are approximately 45,000 Euro.

are approximately 119,000 Euro.

sales in 2009 are approximately 36,000 Euro.

January-June 2010 are approximately 7,000 Euro.

Ontex manufactures for UDIM Pharmacy” (through Ontex Healthcare NV (Belgium), a
incontinence praducts. The

Ontex manufactures for YUD TET Ltd® (through Ontex Health Care France SA (France),
a wholly-owned subsidiary of Ontex) adull incontinence products. The total sales in 2009

Ontex manufactures for Shawkat Shaheen and Bros. Ltd® (through Ontex Tuketim
Urunleri San ve Tic (Turkey), a wholly-owned subsidiary of Ontex), baby diapers and
adult incontinence products. The total sales in 2009 are approximately 28,000 Euro.
Ontex manufactures for Ezrat Menachem Yazamaot Ltd’ (through Ontex Tuketim
Urunleri San ve Tic (Turkey)), baby diapers and adult incontinence products. The total

Ontex manufactures for Green Blue® (through Moltex Baby Hygiene GmbH (Germany), a
wholly-owned subsidiary of Ontex), baby diapers. The total sales in the period between

12 Compeitors.

.| of the merging company that are the subject of the merger transaction.

“TList the names of the principal competitors of the person filing the Notice of Merger in each of the activities

Johnson & Johnson, Procter & Gamble, Hogla, Rostam Ltd., Products For People Ltd.
(P4P), Disposable Hygienic Products Ltd. (DPL), Albaad Masuot 1zchak

1 57 Etzelstreet 1/1 Ramat-Gan. Contact Person: Mr. Issac Farfel

% 14 Nir street 49104 Petach Tikva. Contact Persion: Mr. Yossi Toister

% 1301 Omer El Mokhtar street Gaza Strip.

" 67 Ben Gurion Street, Bne Brak.

8 Nof Yam PO Box 619 Herzlya, 46105. Contact Person: Yuval Liberman



] Request for an Exemption with Respect to Restraints Ancillary to the Merger in Lieu of
1 Filing a Separate Request for an Exemption

This part should be completed only by someone whose merger transaction includes ancillary
restraints

7. Descrbe in short the resirictive arrangements for which an exemption from obtaining approval of a |

restrictive arrangement is sought.
(a) Ifthere are any parties to the restrictive arrangement who are not parties to the merger transaction,

provide their names, mailing addresses, websites, detalls of their contact persons and relevant
telephone numbers:

(b) The restraints in the arrangement:

{c) The goods/services to which the arrangement relates:

(d}  Theterm of the arrangement {including options to extend the term of the arrangement):

2. Describe the nature of the arrangements and the need for them:

3. [f the restrictive arrangement was created in wiiting, attach all documents establishing the arrangement. J




‘| Declaration

Declaration of the person filing the Notice of Merger and obligation to provide correct, complete and
current information:

34) Declaration

| the undersigned, C.J. Parratt, acting on behalf of Arenex Ltd., who serves in the position of director of Ontex
International N.V. hereby declare as follows:

| have been authorized to submit all required information to the Antitrust Authority in the framework
of a Notice of Merger.

No limitation has been imposed on me in providing complete and accurate information as required
in the form of Notice of Merger.

All of the information contained in the Notice of Merger is correct, complete and current, including
the contents of Part N, above.

The documents annexed to the Notice of Merger are correct and complete and do not lack any
material information or exhibit (including transmittal letters and any written or oral understandings).

| know that the General Director will use the information contained in the Notice and in its exhibits
in deciding whether to approve the merger that is the subject of the Notice and | know and
understand my obligation to provide corract, complete and current information to the Antitrust
Authority.

Name of the

Date n"@"‘} 45, 2d¢ Company Ontex International N.V.
C.J. Parratt, on behalf

| Name and Title of of Arenex Lid., Company é’
. Authorized Signatory Director Signature




ANNEX
Regulation 4(b)

Declaration Accompanying Notice of Merger by Way of Cross-Reference
We, the undersigned, authorized managers of the Company (hereinafter "tm

Company”), which seeks to merge with , hereby declare in

writing as follows:
i 4) In an enforceable contract dated . the Company entered into a merger transaction

with

On the date . the Company filed a detailed Notice of Merger concerning

ownership of and rights in the company and entities that control it and that are controlled by it, the areas of
its business and their market shares - in merger file
which was considered by the Antitrust Authority

and in which a decision was given on the date (hereinafter “the prior notice of
merger’).
3) On the date , the Company entered into a merger agreement with

(hereinafter “the new merger”).

| 4) Mark with a J and complete as necessary:

] The prior notice of merger, including all of the information it contains, is correct, current and
accurately reflects the status of the Company also as of today.

u] The details found in sections of the prior notice of merger to which we
have referred in this Notice of Merger are correct, current and accurately reflect the condition of the
Company also as of today.

PLEASE NOTE!
The person filing the Naotice of Merger must complete this form, including all of its sectiens, except

for sections to which he has referred above.

5) We know that the Antitrust Commissioner refies on this declaration for purposes of his review and
determination with respect to the new merger and that our obfigation it is 1o refer to information that was
provided in the prior notice of merger only if it is correct as of the time of the review of this Notice of

Merger.

6) The following documents are attached to this declaration:

- The merger agreement and its appendices.

. Audited financiai statements for the last two fiscal years of the person filing the Notice of Merger. A
foreign company that files a Notice of Merger may attach sudited financial statements of entities
through which it cperates in Israel, instead of filing its financiai statements.

- Prospectuses filed by the person filing the Notice of Merger during the last five fiscal years.

. Other documents relevant to considering the competitive effects of the merger.

Signatures of the Managers

Date Name Signature

Date Name Signature




Form 2
Regulations 3(a)
and 4(a) and (b}

"NOTICE OF. MERGE!

Terms appearing in this form shall bear the definitions contained in the Restrictive Trade
Practices Law, 5748-1988 (hereinafter “the Law” or the “Restrictive Trade Practices Law")
and in the Restrictive Trade Practices Regulations (General Instructions and Definitions),
5761-2001" (hereinafter — the “Regulations”), unless defined otherwise.

. Definitions of terms in this form:

« “Person filing the Notice of Merger” — including person related to him.

» “Parson related to person filing the Notice of Merger” - Person who controls the
person filing the notice of merger, entity controlled by the person filing the Notice of
Merger and every entity controlled by any of them.

« “Control’ — as defined in section 1 of the Law.

» “Firm” - including person related to the firm.

e “A merger with horizontal aspects” — a merger of firms that manufacture, market,
distribute or supply substitute goods as defined in the Regulations (hereinafter alsc —
horizontal merger)

« “A merger with vertical aspects” — a merger of firms that operate on different levels of
the chain of the manufacture, marketing and sale of goods (hereinafter also — vertical
merger) .

» “Conglomerate merger” — a merger that does not have a horizontal or vertical aspect.

e Section headings in this form are for convenience only and shall not be used in the
interpretation of this form.

INSTRUCTIONS FOR COMPLETION
WHAT IS REQUIRED TO COMPLETE THE FORM?

This notice of merger form contains different requests for information depending on the type of merger for
which the notice is being filed:

. If the merger transaction has horizontal aspects, compiete Parts A through G, |, K through M.

. If the merger transaction has vertical aspects, complete Parts A through F, Hand I, K through M.

. If the merger is conglomerate, complete Parts A through D, J through M.

. If the merger has horizontal and vertical aspects, complete parts relevant to both types of mergers.

One may refer to a prior notice if it was filed during the last twelve months and if the particulars provided in
that notice are correct as of the time of the filing of this notice. Make the reference by completing the
annexed deciaration appearing on page 10.

If the merger transaction includes a restrictive arrangement that requires an exemption — complete Part N
instead of filing a separate request for an exemption.

If the information required does not fit the space provided in the form, attach response pages that refer
clearly to the corresponding parts and sections.
A company that conducts business both in Israel and abroad is referred to section 18 of the Law.

1 Daaulatinne 5761 © 658



1 General Informati

on Concerning the Person Filing the Notice of Merger

X The acquiring party in the merger
O The acquired party in the merger
Filing Person Telephone Number Additional Telephone Number
The Goldman Sachs Group, | 1-212-9021000
Inc.
(hereinafter: "Goldman
Sachs")
Street/P.0. Box House City Zip Code
West Street Number New York, NY 10282
200 USA
Street/P.O. Box House City Zip Code
Number
Name Position Telephone Number
Michal Halperin, Adv. Meitar Liquornik Geva & 03-6103100
Adi Antler, Adv. Leshem Brandwein
| Fax Number Email Address
03-6103111 mhalperin@meitar.com
aantler@meitar.com
Street/P.O. Box (if different than above) | House City Zip Code
Abba Hillel Rd. ';lgmbef Ramat-Gan 52506
5} Other partiss to
- .the merger 1. Ontex International N.V. (hereinafter: "Ontex")
_trapsagtlon ‘
2. TPG Holdings |, L.P. (hereinafter: "TPG"
111

The Reason for Filing the Notice of Merger

Mark all of the feasons by virtue of which the transaction is a “merger of companies” pursuant to section 1 of the Law. —]

[ 6) The reasons

by, virtue-of:: o ) o )
‘which the ) O  The principle assets of the company are being acquired in the transaction
trangaction ié X The acquiring company is acquiring shares worth more than one-quarter of the capital value of the issuer in the
: PR T transaction
c A "mefgﬁr.%f__ L X More than one-quarter of the voting power in the acquired company is being acquired in the transaction
.companies T X The right to appoint more than one-guarter of the board of directors in the acquired compary is being acquired
BT in the transaction
X The right to participate in more than one-guarter of the acquired company's profits is being acquired in the
transaction
O Due io another transaction, the axtent of holdings will pass the Jevel established in the Law
O Ancther reason, specify:

7) The reason's 3.o| Mark all The reasons set out in section 17(a) of the Law giving rise to the obligation 1o file a notice of merger.
giving rise to

the obligation O After the merger, the share of the merging companies, including retated persons, will exceed one-half of.

[} The manufacture of an asset or service

—E‘O fl:_e a ; : O The sale of an asset or service
notice !O ] O The purchase of an asset of service
merger’. - - O The marketing of ar asset or service

Said assel/service is: -

X The combined sales turnover of the merging companies, during the fiscal year
preceding the merger, exceeds the ameunt specified in or pursuant to section 17(a)2)
of the Restrictive Trade Practices Law (that amount is currently 150 million NiS and the
sales turnover of at least two of the merging companies is no less than 10 million NIS)

0 ©Cne of the merging companies (or a person controlling or controlled by i) is a monopolist as defined in the
Resfrictive Trade Practices Law

The name of the monopolist is — J




3 B

: The Merger Transaction

Summarize the nature of the business process involved in the merger transaction

Provide a general picture of the fransaction and its goals (for example, entering into a new area of eperation by acquiting a
majority/minority holding in an existing company, acquiring operations that will complement existing operations, expanding
| cperations in a particular market, etc.}. Also note the means of the acquisition (cash, exchange of shares, combination). —

-} Goldman Sachs and TPG will indirectly acquire joint control of Ontex (the
"“Transaction").
Through a number-cf holding companies formed under the laws of Luxembourg for
the purposes of the Transaction, Goldman Sachs and TPG together intend to acquire,
directly and indirectly, 100% of the shares in ONV Topco N.V., Belgium {hereinafter:
“Topco”), and ONV Middleco N.V., Belgium (hereinafter: "Middleco”). Topco and -
| Middleco are the companies through which the current owners of Ontex hold their
| interests in Ontex.
| Goldman Sachs and TPG each intend to indirectly acquire 50% of the equity in

| Whitelabel 1 S.a r.l., the ultimate parent company of the acquisition vehicle, Whitelabel
- | IV 8.A., a Luxembourg company formed to purchase the shares in Topco and

- Middleco from their current owners. Goldman Sachs will make its investment in Ontex
through the GS Capitai Partners Funds, which are private equity investment funds —
managed by Goldman Sachs. TPG wili make its investment through several affiliated
investment vehicles.

~.| Business and Areas of Activity that are the Subject of the Merger Transaction —

79} The business | Describe briefly the lines of business that are the subject of the merger transaction.
=acti\‘fity-‘ i You should provide a summary description of the areas of activity that are being acquired/sold in the framework of the
merger. For example: manufacture and sales of CDs, book publishing, movie production.

| Ontex is active in the manufacture and sale of hygienic disposables, comprising baby
care products, feminine hygiene products and adult incontinence products.

410)_ Location.of -/ | The activity that is the subject of the merger transaction

the Business ™ -
activi;igs S o Is conducted in specific geographical areas. The areas are:

X Nationwide

11} The share of 7| What is the share of the person filing the Notice of Merger in the cverall sales, in quantity and financial —

the, perSm_‘n | terms, in each of the activities that is the subject of the merger transaction.
filing the " . | For example; The shares of the person filing the Notice of Merger and related persons in activities that were listed above
Notice of -1 are: CDs ~ 20% (financial), 25% {guantity); book pubishing — 18% (financial), 15% {quaniity}, movie production — 80%

{financial), 0% {guantity}.

Mergerinthe - ! . - - I
: Note also the basis for the guantitative estimates {market survey, Central Bureau of Statistics data, estimation). —

overall
gf;"{i"ées hat. | Goldman Sachs is not active in the manufacture and sale of hygienic disposables,
subject of the ~ | comprising baby care products, feminine hygiene products and adult incontinence
merger - | products. -
transaction

12) Competitors List the names of the principal competitars of the person filing the Notice of Merger in each of the activities
: : of the merging company that are the subject of the merger transaction.

1. See above the answer to question no. 11. -







| 11 B

Request for an Exemption with Respect to Restraints Ancillary to the Merger in Lieu of

Filing a Separate Request for an Exemption

This part should be completed only by someone whose merger transaction includes ancillary
restrainis
1. Describe in short the vestrictive arrangements for which an exemption from obtaining approval of a

restrictive arrangement is sought.
{a) !fthere are any parties to the restrictive arrangement who are not parties to the merger transaction,

provide their names, mailing addresses, websites, details of their contact persons and relevant
telephone numbers’

!

by The restraints in the arrangement:

(cy The goods/services ta which the arrangement relates:

(dy The term of the arrangement (including options to extend the term of the arrangement):

Describe the nature of the arrangements and the need for them:

71 3. If the restrictive arrangement was created in writing, atiach all documents establishing the arrangement.




Declaration

‘ 34) beglafa‘tg

Date

Deaclaration of the person filing the Notice of Merger and obligation to provide correct, complete and
current information:

| the undersigned, who serves in the position of Assistant Secretary of The Goldman Sachs Group, Inc.,
hereby declare as follows:

| have been authorized to submit all required information to the Antitrust Authority in the framework
of a Notice of Merger.

No limitation has been imposed on me in providing complete and accurate information as required
in the form of Notice of Merger.

All of the information contained in the Notice of Merger is correct, complete and current, including
the gcontents of Part N, above.

The documents annexed to the Notice of Merger are correct and complete and do not lack any
material information or exhibit (including transmittal letters and any written or oral understandings).

| know that the General Director will use the information contained in the Notice and in its exhibits
in deciding whether to approve the merger that is the subject of the Notice and KNow and
understand my obligation to provide correct, complete and current information i JAntitrust

Authority,
Name ¢f the Goly ¥ roup,
A Company, nc.

Name and Title of Richard A. Friedman Company / O / /
Authorized Signatory Assistant Secretary Signature




ANNEX

Regulation 4(b)
Declaration Accompanying Notice of Merger by Way of Cross-Reference
We, the undersigned, authorized managers of the Company (hereinafter “the
Company™), which seeks to merge with , hereby declare in
writing as follows:
1) in an enforceable contract dated , the Company entered into @ merger transaction
with
i 2) On the date . the Gompany filed a detailed Notice of Merger concerning

ownership of and rights in the company and entities that control it and that are controlled by it, the areas of
its husiness and their market shares - in merger file

which was considered by the Antitrust Authority

and in which a decision was given on the date (hereinafter “the prior notice of
merger”).
: 3) On the date . the Company entered into a merger agreement with

{(hereinafter “the new merger’).

1 4) Mark with a ¥ and complete as necessary:

o The prior notice of merger, including all of the information it contains, is correct, current and
accurately reflects the status of the Company also as of today.

o The details found in sections of the prior notice of merger to which we
have referred in this Notice of Merger are correct, current and accurately reflect the condition of the
Company also as of today.

PLEASE NOTE!
The perscn filing the Notice of Merger must complete this form, including all of its sections, except

for sections to which he has referred above,

5) We know that the Antitrust Commissioner relies on this declaration for purposes of his review and

provided in the prior notice of merger only if it is correct as of the time of the review of this Nolice of

Merger.

6) The following documents are attached to this declaration:

- The merger agreement and its appendices.

- Audited financia! statements for the last two fiscal years of the person filing the Notice of Merger, A
foreign company that files a Notice of Merger may attach audited financial statements of entities
through which it operates in lsrael, instead of filing its financial statements.

- Prospectuses filed by the person filing the Notice of Merger during the last five fiscal years.

. Other documents relevant lo considering the competitive effects of the merger.

Signatures of the Managers

Date Name Signature

Date Name Signature

determination with respect to the new merger and that our obligation it is to sefer to information that was-




Form 2
Regulations 3(a)
and 4(a) and (b}

Terms appearing in this form shall bear the definitions contained in the Restrictive Trade
Practices Law, 5748-1988 (hereinafter “‘the Law” or the "Restrictive Trade Practices Law")
and in the Restrictive Trade Practices Regulations (General instructions and Definitions),
5761-2001" (hereinafter — the “Regulations™), unless defined otherwise.

) Definitions of terms in this form:

s “Person filing the Notice of Merger” — including person related to him.

« “Person related to person filing the Notice of Merger” — Person who controls the
person filing the notice of merger, entity controlled by the person filing the Notice of
Merger and every entity controlled by any of them.

o “Control” — as defined in section 1 of the Law.

« “Firm" — including person related to the firm.

« “A merger with horizontal aspects” — a merger of firms that manufacture, market,
distribute or supply substitute goods as defined in the Regulations (hereinafter also —

horizental merger)

» “A merger with vertical aspects™ —a merger of firms that operate on different levels of
the chain of the manufacture, marketing and sale of goods (hereinafter also — vertical
merger)

« “Conglomerae merger” —a merger that does not have a horizontal or vertical aspect.

« Section headings in this form are for convenience only and shall not be used in the
interpretation of this form.

INSTRUCTIONS FOR COMPLETION
WHAT IS REQUIRED TO COMPLETE THE FORM?

This notice of merger form contains different requests for information depending on the type of merger for
which the notice is being filed:

. if the merger transaction has horizontal aspects, complete Parts A through G, |, K through M.

. If the merger transaction has vertical aspects, complete Parts A through F, H and |, K through M.

. f the merger is conglomerative, complete Parts A through D, J through M.

. If the merger has horizontal and vertical aspects, complete parts relevant to both types of mergers.

One may refer to a prior notice if it was filed during the last twelve months and if the particulars provided in
ihat notice are correct as of the time of the filing of this notice. Make the reference by completing the
annexed declaration appearing on page 10.

If the merger transaction includes a restrictive arrangement that requires an exemption — complete Part N
instead of filing a separate request for an exemption.

If the information required does not fit the space provided in the form, attach response pages that refer
clearly to the corresponding parts and sections.
A company that conducts business both in Israel and abroad is referred to section 18 of the Law.

! Regulations, 5761, p. 658,



General Information Concemning the Person Filing the Notice of Merger

% The acquiring party in the merger
O The acquired party in the merger

Filing Person Telephone Number Additional Telephone Number

TPG Holdings |, L.P. + 1-817-8714000
(hereinafter: "TPG")

Streei/P.0. Box House City Zip Code
Commerce Street Number Forth Worth, Texas 76102
301, USA
Suite 3300
3) Addressfor ... Street/P.O. Box House City Zip Code
qéliyery of y Number
.. papers:
jAj Contact person | Name Positicn Telephone Number
_on behalf.of .= Michal Halperin, Adv. Meitar Liquornik Geva & 03-6103100
Adi Antler, Adv. Leshem Brandwein
Fax Number Emait Address
03-6103111 mhalperin@meitar.com
aantler@meitar.com
-. | Street/P.O. Box (if different than above) House City Zip Code
. | Abba Hillel Rd. l::gmbef Ramat-Gan 52506

. the merger .
tramsaction

By Otfer paries o |

1. The Goldman Sachs Group, Inc. (hereinafter. "Goldman Sachs")

2. Ontex International N.V ( hereinafter: "Ontex")

111

The Reason for Filing the Notice of Merger

“which the

6) The ljeas_ons-;.:. B
by virtueof 7

“:tfansactionis
;.a *merger of . )
.. ‘companiesl

O  The principle assets of the company are being acquired in the transaction

X The acquifing company is acquiring shares worth more than one-quarter of the capital value of the issuer in the
transaction

X More than one-guarter of the voting power in the acquired company is being acquired in the transaction

¥ The right to appeint more than one-quarter of the board of directors in the acquired company is being acquired
in the transaction

X The right to participate in more than one-quarter of the acquired company's profits is being acquired in the
transaction

O  Due to ancther transaction, the extent of holdings will pass the level established in the Law

[m] Anotner reason, specify:

7} The reasor

to filea
“notice of -
merger” -

givingrise-to.
the obligation *

Mark ail the reasons set out in section 17(a) of the Law giving fise to the obligation to fils a notice of merger.

u] After the merger, the share of the merging companies, including related persons, will exceed one-half of.
u] The manufacture of an asset or service
o The sale of an asset of service
ui} The purchase of an asset or service
| The marketing of an asset or service

Said asset/service is: -

X The combined sales iurnover of the merging companies, during the fiscal year
preceding the merger, exceeds the amount specified in or pursuant lo section 17{a)(2)
of the Restrictive Trade Practices Law (that amount is currently 150 million NIS and the
sales turnover of at least two of the merging companies is no less than 10 million NIS)

O  One of the merging companies (or & person controlling or controlled by it) is @ monopolist as defined in the
Restrictive Trade Practices Law

The name of the monopolist is -

Mark all of the reasons by virtue of which the transaction is a “merger of companies” pursuant to section 1 of the Law.




The Merger Transaction

B -

| v 8.A., a Luxembourg comp

Summarize the nature of the business process involved in the merger transaction

Provide a generai picture of the transaction and its goals (for example, entering into a new area of operation by acquiring a
| majorityfminority holding in an existing company, acquiring operations that will complement existing operations, expanding
1 operations in a particular market, efc.). Also note the means of the acquisition {cash, exchange of shares, combination).

Goldman Sachs and TPG will indirectly acquire joint control of Ontex (the
"Transaction”).
Through a number of holding comp
the purposes of the Transaction, Gol
directly and indirectly, 100% of the shares in O
“Topeo”), and ONV Middieco N.V., Belgium (hereinafter:
Middleco are the companies through which the current ow
interests in Ontex.
Goldman Sachs and TPG each intend to indirectly
| Whitelabel | S.ar.l., the ultimate parent company of the acquisition vehicie, Whitelabel
any formed to purchase the shares in Topco and
Middieco from their current owners. Goldman Sachs will make its investment in Ontex
through the GS Capital Partners Funds, which are private equity investment funds
managed by Goldman Sachs. TPG will make its investment through several affiliated
investment vehicles.

anies formed under the laws of Luxembourg for
dman Sachs and TPG together intend to acquire,
NV Topco N.V., Belgium (hereinafter:
“Middleco"). Topco and
ners of Ontex hold their

acquire 50% of the equity in

| Business and Areas of Activity that are the Subject of the Merger Transaction

I_—ST Tﬁe"bﬂsin‘esé

ackivity' T e
Al ey ;0| merger. For exampte: manufacture and

Describe briefly the lines of business that are the subject of the merger transaction.

You should provide a summary descri

sales of CDs, book publishing, movie production.

Ontex is active in the manuf

care products, feminine hygiene products and adult incontinence products.

ption of the areas of activity that are being acquired/sold in the framework of the

acture and sale of hygienic disposables comprising haby

b activities s

1b) Locationof -
“*..the business’ -

The activity that is the subject of the merger transaction

\s conducted in specific geographical areas. The areas are:
Nationwide

o
X

),

overall . -

The shareof
the person-. -
filing'the =+ ...
Noticeof ...
Merger in the

activities that

Notice of Merger in the overall sales, in guantit
bject of the merger transaction.

Merger and related persons in a
- 18% {financial), 15% {quan

“77] What is the share of the person filing the
' terms, in each of the activities that is the su
For example: The shares of the person filing the Notice of
are: CDs — 20% (financial), 25% {quantity}; book publishing
(financial}, 60% {quantity).

Note also the basis for the quan ureau of Statistics data, estimation).

titative estimates (market survey, Central B

TPG is not active in the manufacture and sale of hygienic disposables comprising

y and financial

ctivities that were listed above
tity); movie production — 80%

arethe .. . .. . . .

subject of the baby care products, feminine hygiene products and adult incontinence products. .
merger- .
transaction

12}‘Competi_t0'rs 1 List the names of the principal competitors of the person filing the Notice of Merger in each of the activities

of the merging company that are the subject of the merger transaction.

1. See above the answer to gquestion no. 11.




| Request for an Exemption with Respect to Resiraints Ancillary to the Merger in Lieu of
Filing a Separate Request for an Exemption

11

1 This part should be completed only by someone whose merger transaction includes ancillary
restraints

1.

restrictive arrangement is sought.

{a) Ifthere are any parties to the restri
provide their names, mailing addresses, we

telephone numbers:

Describe in short the restrictive arrange

ctive arrangement who are not parties to the merger transaction,

ments for which an exemption from obtaining approval of a

bsites, details of their contact persons and relevant

{b) The restraints in the arrangement:

(c) The goodsiservices to which the arrangement relates:

{d}  Theterm of the arrangement (including options to extend the term of the arrangement):

Describe the nature of the arrangements and the need for them:

3. If the restrictive arrangement was created in writing. attach all documents establishing the arrangement. -




Declaration LT

Declaration of the person filing the Notice of Merger and obligation to provide correct, complete and
current information:

| the undersigned, Ronald Cami, as the authorized representative of TPG Holdings |, L.P., hereby declare as
fallows:

1. | have been authorized to submit all required information to the Antitrust Authority in the framework
of a Notice of Merger.

2. No limitation has been imposed on me in providing complete and accurate information as required
in the form of Notice of Merger.

3. Al of the information contained in the Notice of Merger is correct, complete and current, including
the contents of Part N, above.

4. The documents annexed to the Notice of Merger are correct and complete and do not lack any
material information or exhibit {including transmittal letters and any written or oral understandings).

5. | know that the General Director will use the information contained in the Notice and in its exhibits
in deciding whether to approve the merger that is the subject of the Notice and | know and
understand my obligation to provide correct, complete and current information to the Antitrust

Authority.
Name of the
Date August 13, 2010 Company TPG Holdings |, L.P.
Ronald Cami
Vice President of TPG
Haldings 1A, LLC (the N
Name and Title of general partner of TPG Company /

Authorized Signatory Holdings I, L.P.) Signature




E-

ANNEX

Regulation 4(b}
Declaration Accompanying Notice of Merger by Way of Cross-Reference

We, the undersigned, authorized managers of the Company (hereinafter “the

{ Company”), which seeks to merge with , hereby declare in

-] writing as follows:

1 1) In an enforceable contract dated . the Company entered into a merger transaction
with

4 2) On the date | the Company filed a detailed Notice of Merger concerning

ownership of and rights in the company and entities that control it and that are controlled by it, the areas of

its business and their market shares - in merger file

which was considered by the Antitrust Authority

and in which a decision was given on the date (hereinafter “the prior notice of
merger”).

' 3) ©On the date ., the Company entered into a merger agreement with

(hereinafter “the new merger’).

4) Mark with a ¥ and complete as necessary.

] The prior notice of merger, inciuding all of the information it contains, is correct, current and
accurately reflects the status of the Company also as of today.

] The details found in sections of the prior notice of merger to which we
have refetred in this Notice of Merger are correct, current and accurately reflect the condition of the.
Company also as of today.

PLEASE NOTE!
The personfiling the Notice of Merger must complete this form, including all of its sections, except

for sections to which he has referred above.

5)  We know that the Anlitrust Commissioner relies on this declaration for purposes of his review and
determination with respect to the new merger and that our obligation it is to refer to information that was
provided in the prior notice of merger only if it is correct as of the time of the review of this Notice of

" Merger.

1 6) The following documents are attached to this declaration:

- The merger agreement and its appendices.

- Audited financial statements for the last two fisgal years of the person filing the Notice of Merger. A
fareign company that files a_Notice of Merger may attach audited financial statements of entities
through which it operates in Israel, instead of filing its financial statements.

- Prospeciuses filed by the person filing the Notice of Merger during the last five fiscal years.

. Other documents relevant to considering the competitive effects of the merger.

Signatures of the Managers

Date Name Signature

Date Name Signature
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