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Regulations 3(a)
and 4(c)

e

B - o ix R i . .

i This form is |pl§ndedforlhe situations set outin Regulation 4(c) persan filing the Notice of Merger and every entity s :

| of the Restrictive Trade Practices Regulations (Registration, contralled by any of them. ﬁ”ﬂ:‘“.st;]
! uthori

i Publication and Reporting of Transactions), 5764 — 2004. ) i
i = “Control" - as defined in section 1 of the Law. i
i

s Terms appgaring in this form shail bear the definitions . . I =
contained in the Restrictive Trade Practices Law, 5748- Section headings in this form are for convenience only and

1988 (hereinafter “the Law" or the “Resfrictive Trade  Shall not be used in the interpretation of this form. i
Practi Law" : i :
ractices Law") and in the Restriclive Trade Pracliceés  |STRUCTIONS FOR COMPLETION- !

|

{

‘ Regulations {General Instructions and Definitians), 5761-

| 2001 (hereinafter — the “Regulations”), unless defined WHAT IS REQUIRED TO COMPLETE THE FORN? 5

i athenwise. o

El wvise. If the merger fransaction includes a restrictive arrangement that ‘
i uperson filing the Notice of Merger" ~including person requires an exemption — one shoutd complete Part G rather I
| related to him. than file a separate request for an exemption. !
;‘ = “Person related to person filing the Notice of Merger” A company that conducts business both in Israel and abroad is I

i — Person who confrols the person filing the: Notice of referred o section 18 of the Law. '
Merger, entity controlled by the i
i

General Information Concerning the Person Filing the Notice of Merger

1) The filing The acquiring party in the merger o The acquired party in the merger T
person is
2) Details Name of the Filing Person Telephone Number Additional Telephone
conceming | COSCO SHIPPING Ports (vado) Number
the filing Limited (“the Purchaser"} +852 2809 8888
person
Street/P.O. Box House Mumber City Zip Code
183 Queen's Road Central 49 F, COSCO Tower, Hong Kong
N/A
3) Contact Name of Contact Person Telephone Number Additional Telephone
person Gideon Koren Number
Information | GIDEON KOREN & CO. +972-3-6005555
LAW OFFICES & NOTARY
House Number City Zip Code
Street’P.0. Box (if different than
above)
Kaufman Street, Textile Center, z Tel Aviv, 6801224
12" Floor Israel
4) Other
parties to 1, APM Terminals Vado Holding BYV. 5. A.P. Maller - Mearsk AIS, with registered office at
the merger (Target), with registered office at Esplanaden 50, DK-1098 Copenhagen K,
transaction Turfmarkt 107, 2511 DP The Hague, Denmark
The Netherlands
2. APM Terminals BV. (Seller), with 6. APM Terminals Vado Liguria S.pA. (Vado CT),
registered office at Turfmarkt 107, 2511 with registered office at Via Nicold Tommaseo,
DP The Hague, The Netherlands 44, 17047 Vado Ligure SV, Italy
3. APM Teminals Vado Reefer Terminal 7. COSCO SHIPPING Ports Limited, with registered
S.p.A (Vado RT), 100% owned by the office at 49/F, COSCO Tower, 183 Queen's Road
Target, with registerad office at Via Central Hong Kong (100% owner of the acquiring
Nicold Tommaseo, 44, 17047 VVado party.
4. Vado Investment B.V. with registered
office at Turfmarkt 107, 2611 OP The
Hague, The Netherlands
6) Ultimate identify the ultimate centrolling ownar of the entity that is filing the Notice of Merger. There is no need to list
controlling | all entities through which the person filing the Notice of Merger is held. In the event aof a control group, fist
owner of all of its members. Forthese purposes, “contral” —as provided in the Restrictive Trade Practices Regulations

| the person (General Instructions and Definitions), 5761-2001.




filing the
Notice

The entity filing the merger is part of the Cosco Group. COSCO SHIPPING Ports Limited (formerly knawn

as Cosco Pacific Limited) holds 100% of

the shares in COSCO SHIPPING Ports (Vado) Limited. For a

more detailed structure of Cosco Group please see Annex 1 attached at the end of this form.

Business and areas of activity that are the subject of the merger transaction

held by APMT Investments BY owned
non-controlling shareholding of 16.5%
Ltd. APMT will therefore retain sole co

Agreement ("SHA").

It is further intended that the target will
Liguria S.p.A. Vado GT, from Maersk

volume compared to the new terminal’

The proposed transaction not result in
other geographic market.

Brief Description of the Transaction: T

COSCO SHIFPING Ports (Vado) Limited will acquire a non-controlfing 40% shareholding in Dutch company
APM Terminals Vado Holdings BV (‘the Target’). The remaining 60% of APMT Vado Holdings BV will be

The Target has no revenue or assets ather than 100% of the shares of APM Terminals Vado Reefer
Terminal S.p.A (Vado RT), a company operating a reefer terminal at the Port of \ado, Liguria, italy.

All of the above steps will be completed at the time of the Initial Closing as defined in the Shareholders

concludes the construction of a cantainer terminal at the Port of Vada. Vado CT does not presently have
any revenue and holds the concession by the local authorities of Savona, ltaly for the construction and
aperation of a container terminal at the Port of Vado. The Sale and Purchase Agreement {("SPA") and the
SHA provide for the obligation of APMT Investments, APM Terminals Vado Holdings BV and COSGO
SHIPPING Parts (Vada) Limited to provide funding te vado CT for the construction of the container
Terminal at the Vado Port; and the acquisition of all Vado CT shares by APM Temminals Vado Holdings BY.

These steps will be completed at the time of the Final Closing as defined in the SPA/SHA.
Finally, the Seller, the Purchaser and Vado CT have antered into a commercial support undertaking in

g
operations of Vado CT at Vado Port. The Purchaser and the Seller commit to an agaregate of 166,700 TEU
moves per year at the new container terminal after it has been constructed in Q3, 2018, a relatively maodest

and controlled 83.5% by APM Terminals BY (“APMT") the remaining
in Vado Investment B.V. being held by Qingdao International Ports
ntrol over the target via APMT Investment.

acquire all the shares of another company, APM Terminals Vado
AJS, a member of the APMT Group of companies, once Vado GT

relation to the operation of the Vado CT Temmninal (the "CSL") that aims at marketing and supportin

s projected capacity of 800,000 TEU per year.

any anti-competitive effects in any relevant market, in Israel, or any

6) Definitions of
markets

to the Nerger

Tarkets Relevant to the Activities of the Parties l:upport for Correctness of Market Definition

(Optional, no obligation o complete)




A, Contziner Terminal Services:

The Purchaser, the Seller and the Target operate in
the market of container terminals for deep-sea
vessels. The provision of container stevedoring
services by terminal operators involves the loading,
unloading, storage, and land-side handling for inland
transportation of containerized cargo,

Container terminal throughput can be broken down
by traffic flow as follows:

1.Container_terminal _services for hinterland
traffic (also known as “direct deep-sed”), that is
container terminal services for containers
transported directly ontoffrom a deep-sea
container vessel toffram the hinteriand (via
barge, truck or train).; and

2.Cantainer terminal services for
transshinment traffic, that is container terminal
services for containers destined for onward
transportation to other ports.

In its decision of 3 July 2011 in Hutchison !
RCPM / ECT, the European Commission
concluded that the provision of stevedoring
services in respect of hinterland traffic and
transshipment traffic each constituted a distinct
relevant praduct market. It also concluded that
there was insufficient evidence to justify a
further breakdown of the transshipment market
into discrete feeder and relay markets.

- Eurapean Commission Decision in the Case No.
COMP/.3576 — ECT/PONL/Euromax

- European Commission Decision in the Case Na.
COMP/M. 5393 — Hutchison/Evergreen

B. Containerized liner shipping, which involves
the provision of regular, scheduled sewvices for the
carriage of containerized cargo by sea. These
services can be distinguished from non-liner
shipping (tramp, specialized transport) because of
the regularity and the frequency of the service.
Furthermare, they can be distinguished from non-
containerized transport such as bulk vessel.

Containerized liner shipping is a distinguished
market from the afore-mentioned different mades of
transport, as it offers specific advantages, e.g.
regular, reliable and fast transport and
transshipment, reduced packaging and insurance
costs, easy port handling and rapid and more certain
multimadal transpart connections.

- Decision of the European Commission in the Case
Mo. IViM.831 — P&O/Royal/Nedlloyd

_ Decision of the Bundeskartellamt, 13.01 1999,
Fusionskontroliverfahren B9-184/98, CP Ships
Holding/Transportacion Maritima Mexicana.

Geographic Market for the above-mentioned
Activities:

Support for Correciness of Market Definition

e




A. Container Terminal Services: European Commission Decisions in the Cases:

1. Hinterland trafiic: . COMP/IN55 — Hulchison/RCPM/ECT at
The European Commission and national aras 43 —

compefition authorities cansider that the pams 4840 _

geographic scope for container terminal - COMPJV.56 — Hutchisor/ECT at paras 20
services is much wider than the port where _29

the service is performed. Regarding the

geographic market definition of container - COMP/M.3829 - MAERSK/PONL

terminal services, the Purchaser submits

. COMP/M.5066 — Eurogate/APMM

the following:

- COMP/M.5398 — Hutchison/Evergreen.
The geographic market for hinterland traffic is
determined by the "catchment area” of the ports,
i.e. the inland geographic range to which the
containers can be econormically distributed.
Accordingly, the European Commission has
considered a distinction between three separate
geographic blocs in Europe: United Kingdomn and
Ireland, Northem Europe and Southern Europeithe
Mediterranean’ but did not take a decision on the
exact market definition.? The Purchaser submits
that, even under a narrower geographic market
definition, the geographic scope would at least
include the narthem regions of ltaly, the south-
eastern regions of France and Switzerland.

The Purchaser submits that the precise
delineation of the hinterland market can be
left open because the geographic scope
would in any event not include Israel and
because the Praposed Transaction will not
give rise to any material competition law
issues.

2. Transshipment Traffic:

The geographical market for transhipment
services includes all ports in the
Mediterranean Sea.® Activities carried out
in the Ligure ports of Wado and Genoa are
very limited compared to ports such as
Algeciras, Marsaxiokk, Gioia Tauro,
Piraeus and Tangier Med.

In any event, the exact market definition
can be left open, because the Proposed
Transaction does not give rise to any
meaningful competition law issues.

1 Case No GOMP/IV.55 - HutchinsorVRGPM/ECT, from para. 36.

2 case No COMP/JV.55 - Hutchinson/RCPM/ECT, from para. 36.

3 Case No. COMP/JV.55 — Hutchison/RCPM/ECT at paras 43 - 46; Case No. COMP/JV.56 — Hutchison/ECT at paras
20 - 22; Case No. COMP/V.3B29 - MAERSK/PONL; Case No. COMP/M. 5066 — Eurogate/APMM, Case MNo.
COMP/M.5398 — Hutchison/Evergreen.




B. Containerized Liner Shipping European Commission Decisions in the cases of:

In line with the decision practice of the
European Commission, the Purchaser - COMP/V. 3863 — TUKCP Ships at paras 9-
submits that the geographical dimension of

containerized liner shipping services .
consists of single trades, defined by the - COMP/M 5398 — Hutchison/Evergreen at
range of ports which are served at both para 17.

ends of the service. Each trade has
specific characteristics depending on the
volumes shippad, the types of cargo
transported, the ports served and the
length of the journey from the point of
origin to the point of destination.
Considering that in liner shipping supply
has to be provided by a sufficient number
of vessels to generate a scheduled service,
these characteristics influence the level of
harriers to entry that may be present on the
trade. Relevant trades are e.g. those from
Asia to Europe and back.

The European Commission has had the
opportunity to distinguish between the
ports in Northern Europe and the
Mediterranean. However, it decided that it
was not necessary to make such a
distinction. * In many instances,
Mediterrangan ports are substitutable with
Northern European poits when considering
the relevant trades.

7) Share of the
person filing
the Notice of

What is the share of the person filing the Notice of Merger in quanfitative and financial tarms in each of the
relevant markets in which it manufactures, markets, distributes or supplies the parties’ products?

Merger in COSCO SHIPPING PORTS (Vado) Limited has been established on 26 September 2016 for the purpose of

activities that | aequiring 40% of the shares of the Target. It therefore has no sales in any of the relevant markets identified

are the abave. COSCO SHIFPING PORTS (Vado) Limited does not have any sales in Israel.

subject of
the merger The Target's market share of the hinterland traffic towards italy, France and Switzerand is below 5% under
any geographic market definition.
The Port of Vado has a share of less than 1% in the container terminal transshipment traffic in the
Mediterranean Sea
Cosco Group’s share in the market of container liner agencies between Asia and Noithern European and
Mediterranean ports is approximately 12%. In Israel, Cosco Graup's share in the market of container liner
agencies is less than 10%. In Israel, Maersk Group has approximately 9.8% of the total Israel -U.S. East
Coast market for container liner agencies, and 8.4% of the total |srael Far East market far container liner
agencies.
State also the basis for estimates of quantities (market surveys, Central Bureau of Statistics data, estimate).
Market share information is based on market intelligence and pbest astimates of the parties to the
transaction.
8) Competitors List the names of the principal competitors of the person filing the Notice of Merger in each of the acfivities

of the merging company that are the subject of the merger transaction.
1. Marseille Fos {hinterland traffic) 5. Port of Algeciras {(transshipment traffic)
2. Portof Genoa !hinterland traffic) 6. Port of Marsaxlokk (transshipment traffic)

4 Case No. COMP/M.5398 — Hulchison/Evergreen, at para 17; Case No. COMP/IV.5450 — Kithne/HGV/TUI/Hapag

Lioyd, at paras 13-15.




3. La Spezia (hinterland traffic) 7. Port of Gioia Tauro (transshipment traffic)

Port of Piraeus (transshipment traffic)

4. Part of Livorno (hinterland traffic) 8.

9. Port of Tangier Med (transshipment traffic)

The transaction does not affect any relevant market in Israel.



2 Is ghga;e governmental supervision of prices, quantities or other significant aspects of the commercial
activities in the market that is the subject of the merger transaction? Describe.

No.

Prior Mergers of the Person Filing the Nofice of Merger

12) Prior mergers
requirng the
approval of
the Commis-
sioner

List all mergers requiring the approval of the Antitrust Commissioner to which the persan filing the Notice of
Merger was a party in the last three years.

Cosco Group has not filed any merger notification in Israel in the past 5 years.

Attached Documenis

13) Documents
that must be
attached

1. The SPA, the SHA and the Commercial Support Undertaking and their appendices.
2. Audited financial statements for the last two fiscal years of the person filing the Notice of Merger.

The Purchaser was established on 26 September 2016 with the sole purpose of acquiring 40%
of the shares of the Target. The Target does not therefore have accounts for the last two years
neither will it have any sales revenue in the future. The accounts of COSCO SHIPFING Ports
Limited for the last two years are set out in the following web links:

http://www.coscopac.com.hk/eng/ar eversion/2015/
http://www.coscopac.com.hk/eng/ar eversion/2014/

3. A foreign 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.
Mot applicable.

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

COSCO SHIFPING Ports Limited did not issue any prospectus in the past five years.

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

Not applicable.

6. A person filing 2 Notice of Merger who requests approval of a restrictive arrangement in the context of
this Notice of Merger shall attach documents that are relevant to considering the competitive effects of
the restrictive arrangement.

Not applicable. The transaction does not produce any restrictive effects in Israel or in any
other geographic market worldwide.

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

restraints
NOT APPLICABLE




14) Restrictive
arrange-
ments for
which an
exemption is
sought

1. Describe in short the restrictive 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, details of their contact persons and relevant
telephone numbers:

(b) The restraints in the arrangement:

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

(d)  The term 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. If the restrictive arrangement was created in writing, attach all documents establishing the arrangement.

Declaration

15) Declaration

Declaration 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 director of the person filing the Notice of Merger, hereby
declare as follows:

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 praviding complete and accurate information as required
in the form of Notice of Merger.

3. All of the information contained in the Notice of Merger is correct, complete and current, including
the contents of Part G, 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 COSCO SHIPPING Ports
Date 21 December 2016 Company {Vado) Limited

\
Name and Title of ZHANG Dayu Company ;]i) Y
Authorized Signatory (Director) Signature / =
3
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European Commission Decisions in the Cases

- COMP/JV 55 — Hutchison/RCPM/ECT at
paras 43 — 46

- COMP/JV .56 — Hutchison/ECT at paras
20-22

- COMP/M.3829 - MAERSK/PONL

- COMP/M.5066 — Eurogate/APMM

3 COMP/M.5398 — Hutchison/Evergreen.

Case No COMP/JV.55 - Hutchinson/RCPM/ECT,
from para. 36.

Case No COMP/JV.55 - Hutchinson/RCPM/ECT,
from para. 38.

Case No. COMP/JV .55 — Hutchison/RCPM/ECT
at paras 43 - 46; Case No. COMP/JV.56 —
Hutchison/ECT at paras 20 - 22; Case No.
COMP/M.3829 - MAERSK/PONL; Case No.
COMP/M.5068 — Eurogate/APMM; Case No.
COMP/M.5398 — Hutchison/Evergreen.

European Commission Decisions in the cases of:

- COMP/M.3863 — TUKCP Ships at paras 9 -
1%
COMP/M.5398 — Hutchisen/Evergreen at para 17.

1 Case No. COMP/M.5398 — Hutchison/Evergreen, at
para 17; Case No.

Kihne/HGV/TUlHapag Lloyd, at paras 13-15
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14) Restrictive 1. Describe in short the restrictive arrangements for which an exemption from obtaining appraval of a

arrange- restrictive arrangement is sought.

ments for (@) [fthere are any parties to the restrictive arrangement who are not parties to the merger transaction,
which an provide their names, mailing addresses, websites, details of their contact persons and relevant
exemption is telephone numbers:

sought

(b)  The restraints in the arrangement:

(c) The goods/services fo which the arrangement relates:

(d)  The term of the arrangement (including options to extend the term of the arra ngement):

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

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

Declaration

15) Declaration Declaration of the person filing the Notice of Merger and obligation to provide correct, complete and

current information:

I the undersigned, who serves in the position of director of the person filing the Notice of Merger, hereby
declare as follows:

1. I 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 complste and accurate information as required
in the form of Notice of Merger.

3. All of the information caontained in the Notice of Merger is correct, complete and current, including
the contents of Part G, 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).

| 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 I know and
understand my obligation to provide correct, complete and current information to the Antitrust
Authority,

Name of the COSCO SHIPPING Ports
Date 21 December 2016 Company Vado) Limited
—<’ Zecember 2016

Name and Title of ZHANG Dayu Company L%{ﬁ e
Authorized Signatory (Director) Signature / e o
—=aestor,
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