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Restrictive Trade Practices Law 1988 4661 -~

Merger Notice

In accordance with paragraph 17 of the Restrictive Trade Practices Law 5748 -
1988 (hereinafter “the Law”), this present notice of merger is given as follows:

1. Name of the company giving the notice:

D»POYN DN MY

11 -10- 2001
P71 0V TN JIPM

Ralston Purina Company ("Ralston Purina")

Address:
Checkerboard Square, Saint Louis, Missouri 63164, USA

Address for the service of documents for the purpose of this merger notice:
M. Seligman & Co., Petach Tikva Rd. 23, Tel Aviv 66184

Ralston Purina is a publicly held company. It is not controlled directly or
indirectly by any third party.

2 The otker company which réquests to merge
Name: Nestlé S.A. ("Nestlé")

Address: Avenue Nestlé 55, CH-1800 Vevey, Switzerland

3. The Assets or the services which are provided by the company giving the
notice:
The principal activities of Ralston Purina are the manufacture and sale of pet

foods and cat box fillers. Ralston Purina is primarily active in the United States
and Canada.

In terms of subsidiaries, Ralston Purina has no legal entity in Israel but carries

out sales of its dog and cat food products only through a third-party distributor.
Theé name and the contact details of these distributors are:

Randi Company, 5, Plotiski Street, P.O. Box 18148, Rishon Le Zion
Contact person: Israel Adler

Exclusive grocery distributor, contract currently being negotiated

Tal Gal Ltd., P.O.B. 8230, Petach Tikva 49181
Contact Person: Tal Carmi
Exclusive non-grocerty distributor; contract currently being negotiated

E:\data\960\d4\126889.D0C \ Q
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Generally, the distribution contracts of the Company giving notice are made for
one year and renewable with termination rights.

In the merger of the companies which are mentioned above, the following
conditions are met:

Art. 17A (3): One of the merging companies is the owner of a monopoly in
the sense provided for under the law.

OSEM was held the holder of a monopoly in the f'ield of noodles and similar
products by the Commissioner for restrictive trade practices.

The merger agreement is attached hereto.

Nestle has entered via its 100% subsidiary Nestle Holdings, Inc., c/o Nestle
USA Inc., 800 N Brand Boulevard, Glendale CA 91203, USA ("Parent")
into a Merger Agreement with Ralston Purina Company on January 15, 2001,
under which Nestle will indirectly acquire sole control over Ralston Purina.

The transaction is structured as a merger of a 100% subsidiary of Nestle
Holdings ("NewCo Merger Company") with and into Ralston Purina which will

subsequently become a wholly owned subsidiary of Nestle Holdings (and
thereby a subsidiary of Nestle).

In the US and Canada the current Nestle pet food operation will be merged
with the existing Ralston Purina operations and will be operated under the
name ‘“Nestle Purina Pet Care”, based in Saint Louis, Missouri, USA.
Ralston Purina’s activities in the rest of the world will be integrated into
existing pet food businesses of Nestle wherever possiblc.

The validity of the Agreement is subject, inter alia, to the approval of the
shareholders of Ralston which has been obtained on May 21, 2001 and to a
decision of the European Commission declaring the merger compatible with EC
Common Market (Sec. 7.01 (b) to the Agreement). The notification to the
Eﬁropean Commission has been filed on June 15, 2001 and approval was
granted, subject to certain conditions, on July 27, 2001. In addition, the merger
is subject to the condition that “no statute, rule, regulation or executive order
prohibiting or making illegal the consummation of the merger ... shall be in
effect” (Sec. 7.01 (c) to the Merger Agreement).

A
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The audited financial statements of the Company which is filing the notice,
for the last two financial years, are attached to this notice.

For the audited financial statements of Ralston Purina for the last two financial
years we refer to the annual reports for 1999 and 2000.

The joint share of the merging companies in the total production, sales or
purchases, to the best knowledge of the Company which is filing the notice,
is as follows:

The product: Industrial pet food: wet and dry dog and cat food in Israel’

Industrial pet food in general refers to foods for dogs and cats.

Industrial dog food and industrial cat food cannot be substituted for each

other and belong to separate product markets. Dogs and cats have different

nutritional requirements.

Foods for other pets (bird seeds, fish feed, small mammal feed) are generally
referred'to as part of a separate category of pet accessories.

Both industrial dog and industrial cat foods are produced and sold in two
distinct types: dry (less than 25 % moisture) and wet (typically 72 — 78 %
moisture). The different moisture content between dry and wet food affects
both supply and demand considerations.

It can be left open whether wet and dry formulations of cat and dog food
should be regarded as separate markets in Israel, since the concentration

does not lead to substantial market share additions.

The Company The other Total
giving the notice merging
. Company
The share in local production nil nil nil
of pet food products in the '
year 2000

' All figures mentioned in the table are best estimates only

S




The local manufacturers of the following products:

Danshar Ma’abarot (Bonzo, LaCat)

Telma (Dogly/Catly)
Kazat (Nutra Nuggets)

International manufacturers active in Israel:

Mars Kal Kan, 3250 East 44™ St., 90058 Vernon, CA, USA

The names of the main competitors of the company giving the notice

The share in Dry dog 6.3
sales (or in
purchases)
in the local
market
Wet dog 0.18
Total dog 5.50 4 9.50
Dry cat 6.5 9 15.50
Wet cat 0.20 25 25.50
Total cat 4.10 17 21.10
Pet Accessories minimal nil minimal -
8

Tams - Procter & Camble, Oene, Procter and Damble Plaza, 45202 Cincinnati,

USA

Hills Pet Nutrition - Colgate Palmolive, 400 West 8" Street, 66601 Topeka,

USA

Royal Canin S.A., BP 212, 34403 Lunel, France

Details of prior mergers during the last three years

In the years 1998, 1999 and 2000, Ralston Purina has not acquired any
business which would have obligated a notice to the Commissioner for

Restrictive Trade Practices in Israel under the Restrictive Trade Practices

Law.

}




10. The names of parent companies and subsidiaries of the company which is
giving the notice:

The group of Ralston Purina comprises the subsidiary divisions specified
in the attached list.

1 attest that all the details given above are complete and true, that the documents
which are attached are complete and that apart from them there is no other

document which is related to the merger.

!

September 27,2001 James R. Elsesser ! )
P ’ T L. Eamya\

Date Name \Signature and Stamp
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Merger Notice

In accordance with paragraph 17 of the Restrictive Trade Practices Law 5748 -
1988 (hereinafter “the Law™), this present notice of merger is given as follows:

1. Name of the company giving the notice: Nestlé S.A. ?"Nestlé”)

Address: Avenue Nestlé 55, CH-1800 Vevey, Switzerland

Address for the service of documents for the purpose of this merger notice:
M. Seligman & Co., Petach Tikva Rd. 23, Tel Aviv 66184

Nestlé is the ultimate parent company of the Nestlé Group. It is a publicly
held company, the shares of which are widely spread. To the knowledge of
Nestlé, no person or company other than Nestlé and its affiliates owns more
than 3% of Nestlé’s capital stock and/or voting rights.

2.  The other company which requests to merge

Name: Ralston Purina Company ("Ralston Purina")
Address: Checkerboard Square, Saint Louis, Missouri 63164, USA

3. The Assets or the services which are provided by the company giving the
notice:

The Nestlé Group is and has traditionally been involved primarily in the
production, marketing and sale of a large variety of food products such as dairy
products, soluble coffee, roast & ground coffee, mineral water, beverages,
cereals, instant food and dietetic products, culinary products, frozen foods, ice
cream, chocolate, pharmaceutical products and pet care.

* In Israel, Nestlé is selling its pet food products through Osem Investments Ltd.
("Osem"). Nestlé holds 50.09% of the total issued shares of Osem. Through a
shareholders' agreenient, Nestlé exercises management control over Osem.
Small amounts of Nestlé pet food products are imported by an independent
importer whose market share is very small.

! All figures mentioned in the table are best estimates only

/
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In the merger of the companies which are mentioned above, the following
conditions are met:

Art. 17A (3): One of the merging companies is the owner of a monopoly in
the sense provided for under the law.

OSEM was held the holder of a monopoly in the field of noodles and similar
products by the Commissioner for restrictive trade practices.

The merger agreement is attached hereto.

Nestlé has entered via its 100% subsidiary Nestlé Holdings, Inc., c/o Nestlé
USA Inc., 800 N Brand Boulevard, Glendale CA 91203, USA ("Parent") into
a Merger Agreement with Ralston Purina Company on January 15, 2001, under
which Nestlé will indirectly acquire sole control over Ralston Purina.

The transaction is structured as a merger of a 100% subsidiary of Nestlé
Holdings ("NewCo Merger Company") with and into Ralston Purina which will
subsequently become a wholly owned subsidiary of Nestlé Holdings (and
thereby a subsidiary of Nest1é). .

In the US and Canada the current Nestlé pet food operation will be merged
with the existing Ralston Purina operations and will be operated under the
name “Nestlé Purina Pet Care”, based in Saint Louis, Missouri, USA.
Ralston Purina’s activities in the rest of the world will be integrated into
existing pet food businesses of Nestlé wherever possible.

The validity of the Agreement is subject, inter alia, to the approval of the
shareholders of Ralston Purina which has been obtained on May 21, 2001 and to
a decision of the European Commission declaring the merger compatible with
EC Common Market (Sec. 7.01 (b) to the Agreement). The notification to the
Eurppean Commission has been filed on June 15, 2001 and approval was
granted, subject to certain conditions, on July 27, 2001. In addition, the merger
is subject to the condition that “no statute, rule, regulation or executive order
prohibiting or making illegal the consummation of the merger ... shall be in
effect” (Sec. 7.01 (c) to the Merger Agfeement).




6.  The audited financial statements of the Company which is filing the notice,
for the last two financial years, are attached to this notice.

For the audited financial statements of Nestlé for the last two financial years we
refer to the annual reports for 1999 and 2000 as attached to this notification.

7.  The joint share of the merging companies in the total production, sales or
purchases, to he best knowledge of the Company which is filing the notice,
is as follows:

The product: Industrial pet food: wet and dry dog and cat food in Israel®

Industrial pet food in general refers to foods for dogs and cats. Foods for ~
other pets (bird seeds, fish feed, small mammal feed) are generally referred

to as part of a separate category of accessories for pet keeping (pet
accessories).

ﬁ Industrial dog food and industrial cat food cannot be substituted for each

other and belong to separate product markets. Dogs and cats have different
i nutritional requirements.

Both industrial dog and industrial cat foods are produced and sold in two
distinct types: dry (less than 25% moisture) and wet (typically 72 — 78%
moisture). The different moisture content between dry and wet food affects
both supply and demand considerations.

It can be left open whether wet and dry formulations of cat and dog food
should be regarded as separate markets in Israel, since the concentration
does not lead to substantial market share additions.

The Company The other Total
giving the notice | merging Company
The share in.local production nil nil nil
of pet food products in the
year 2000

2All figures mentioned in the table are best estimates only
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The share in Dry dog 3.5 6.3 9.80
sales (or in
purchases in
the local
market)
based on
sales values
(consumer
prices)
Wet dog 8 0.18 8.18
Total dog 4 5.50 9.50
Dry cat 9 6.5 15.50
Wet cat 25 0.20 25.20
Total cat 17 4.10 21.10
Pet Accessories nil minimal minimal

8.  The names of the main competitors of the company giving the notice

Danshar Ma’abarot (Bonzo, LaCat)
Telma (Dogly/Catly)

Sedes (Wiskas, Piziguri)
Mapet (9 Lives, Sical, Technical, Tepis)

Vet Magen (Yoknova)
Kazat (Nutra Nuggets)

Details of prior mergers during the last three years

Apart from mergers and acquisitions which are not subject to a merger
notice in Israel under the Restricted Trade Practices Law, Nestlé has
acquired within the last three years the following business:

In May 1998, Nestlé acquired Spillers Pet Food business from Dalgety Plc.
That concentration was notified to the Commissioner of Restrictive Trade
Practices in Israel on April 6, 1998 and was approved by the Commissioner
on May 5, 1998.
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10. The names of parent companies and subsidiaries of the company giving the
notice:

Reference is made to the attached list.
I attest that all the details given above are complete and true, that the documents

which are attached are complete and that apart from them there is no other
document which is related to the merger :

27.09.2001 Peter Vandeghinste
Date Name




