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Restrictive Trade Practices Law, 5748-1988
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Application for an Exemption from the Approval of a Restrictive
Arrangement

In accordance with Section 14 of the Restrictive Trade Practices Law, 5748-1988 (the
"Law"), an application for an exemption from the Tribunal's approval of a restrictive
arrangement, is hereby submitted as follows:

L. The parties to the arrangement applying for the exemption

(a) Name: James Richardson Proprietary Limited ("James Richardson")
Address: 4 Hanegev St., Airport City, 70100, Israel

Address for delivery of documents: Adv. Helena Beilin and Adv. Gil
Rosenberg, Shibolet & Co., Museum Tower, 4 Berkowitz St., Tel Aviv
6423806, Israel

(b) Name: Gebr Heinemann SE & Co. KG ("Heinemann")

Address: Hamburg, Germany

Address for delivery of documents: Adv. Dan Sella and Adyv., Shay Dayan,
Erdinast, Ben Nathan, Toledano & Co., Museum Tower, 4 Berkowitz St., Tel
Aviv 6423806, Israel

4. Form of the arrangement — written agreement.

3 In the event that the agreement was made in writing — Description of the
documents establishing and pertaining to the agreement —

Heads of Agreement, dated 16/1/2017 (the "Heads of Agreement")

4, The asset or service which is the subject matter of the arrangement:
Operation of a store for the storage and sale of goods of the type of alcoholic
beverages and wines, cigarettes and other tobacco products, perfumes and
cosmetic products, chocolates and confectionery and products sold in
drugstores, including pharmaceuticals (the "Duty Free Store"), duty and tax
free at Ben-Gurion International Airport.

3. The nature of restrictions and related details:

The parties desire to establish an entity to be owned by them (in equal shares)
(the "JV Entity") that shall operate the Duty Free Store, in accordance with
the provisions of the current license agreement (which will be assigned by
James Richardson to the IV Entity, subject to the approval of the Israel
Airports Authority ("TAA")), or in accordance with the provisions of a new
license agreement (which shall be granted to the JV Entity in the event that it
shall win a tender to be published by the IAA. The Heads of Agreement



includes a non-competition restriction — each of the parties agrees not to
compete with the business of the J'V Entity and not to solicit its customers and
suppliers, for as long as such party holds interests in the JV Entity (Section 6.8
of the Heads of Agreement).

Term of the restrictive arrangement:
The term of the restrictive arrangement shall be for the entire period during
which James Richardson or Heinemann hold an interest in the JV Entity.

Reasons justifying the granting of an exemption from the Tribunal’s
approval;

As the parties to the arrangement competed in 2013 in tender 2013/15/40/01 of
the IAA for the operation of a Duty Free Store (the "2013 Tender"), the
arrangement with respect to which the exemption is requested, might be
considered as a joint venture between competitors. It is the assessment of the
parties that the aforementioned arrangement is exempt from the requirement to
receive an exemption from the Director General of the Antitrust Authority by
virtue of Section 14 of the Law, according to the terms of the Antitrust Rules
(Block Exemption for Joint Ventures) (Temporary Order), 5766-2006 (the
"Block Exemption"). Nevertheless, given the lack of certainty by the parties
as to the assessment of the data required under the terms of the Block
Exemption, this application for an exemption from an approval of a restrictive
arrangement is submitted.

We declare that the abovementioned details are complete and correct, that the
copy of the Heads of Agreement and letter from Heinemann dated February
09, 2017, are correct and that other than these documents there is no other
document which constitutes the arrangement or pertains to it.

[Remainder of page intentionally left blank; signature page to follow]
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