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Request for an Exemption from the Approval of a Restri tlve?‘ 3 ’
{ DOPOYN D3NN MY

0520 | DI N I

1
Arrangement

Pursuant to Section 14 of the Restrictive Trade Practices Law, 5748-1988, a request for an
exemption from the Tribunal's approval is hereby submitted, with respect to a restrictive
arrangement whose details are as follows:

il The parties to the arrangement who request the exemption
Fosun Industrial Holdings Limited” ("Purchaser")
Address for delivery of documents
Adv. Talya Solomon and/or Adv. Iris Achmon
Herzog Fox & Neeman, Law Office
Asia House, 3™ floor, 4 Weizmann St., Tel Aviv, 6423904
Telephone: 03-6925960, Fax: 03-6966464

The other parties to the arrangement

B. Gaon Holdings Ltd. ("Gaon")

Kibbutz Mitzpe Shalem ("Mitzpe Shalem")

H.M.S. Ahava Holdings Ltd.

Avraham Livnat Lid.("Livnat™)

AHAVA-Dead Sea Laboratories Ltd. (the "Company")’
Hamashbir Holdings (1999) Ltd. ("Hamashbir")

(Gaon, Livnat,Hamashbir, Mitzpe Shalem and H.M.S. Ahava Holdings Ltd. together
—the "Parents")

2. Form of the arrangement - in writing

3. If the arrangement is in writing — description of the documents which determine it and
those which are related to it:

3.1.  Share Purchase Agreementof 10 April 2016.(Attached hereto as Annex A)
3.2, Seller Parent Guarantee of 10 April 2016. (Attached hereto as Annex B)

4. The asset or the service which is the subject of the arrangement —(i) research,
development, manufacturing, production and processing, in Israel and outside of Israel, of
cosmetics and para-medical products that are based on Dead Sea mud and minerals or based

"Thisrequest for exemption is submitted for the sake of caution only, in light of doubts as to the Parents' status. For the
avoidance of doubt, the Parties will respect the Commissioner's decision in the request for exemption, as long as no
other judicial decision is given.

*We note that prior to the consummation of the transaction, the Purchaser is expected to assign its rights and obligations
under the merger transaction to Zhejiang Fosun Yi Cosmetic Co., Ltd or to another entity whichis wholly owned by
the same ultimate controlling owner.

’The Company is represented by Mr. AvnerFinkelshtein of Gornitzky& Co - avnerf@gornitzlcy.com.

Asia House, 4 Weizmann St., Tel-Aviv 8423904, Israel, Tel: (972)-3-632-2020, Fax: (972)-3-686-6464, e-mail: hin@hfn.co.il www.hfn.co.il

45086 - 2742556/5



2
on other natural ingredients (the "Restricted Field"); and (ii) sale, distribution or marketing
ol any Restricted Field products in the Dead Sea Region.

The nature of the restriction and details about it —

The restriction is a non-competition clause ancillary to a merger whereby the Purchaser
acquires the Company from its current shareholders (the "Sellers"). The Merger does not
require filing merger notifications.

As detailed in section 7.8 of the Share Purchase Agreement of 10 April 2016 (the "SPA"),
the Sellers and any affiliate thereof, including the Parents and including their directors and
officerswill -

(1) Refrain from competitionin the Restricted Fieldas well as from sale, distribution or
marketing of any Restricted Field products in the Dead Sea Region for a period of 4
4
years;

(2) Refrain from employing the Company employees/certain independent contractors for a
period of 2 years;’

(3) Refrain from soliciting other contractual partners of the Company — including customers,
suppliers, advisors and the liketo alter, reduce or cease their relationship with that Group
member for a period of 4 years.

The "non-competition clause').
p

6. The period of the Agreement:2-4 years, as detailed in Section 7.8 of the SPA.

Ty The reasons which justify the grant of an exemption from the Tribunal's approval-

7.

T,

3

7.4,

7.3.

The essence of the restriction is not in reducing or preventing competition, and it does
not include restrictions which are not required for the implementation of its essence.

The restriction is a non-competition clause ancillary to a merger which does not
require filing merger notifications.

Inasmuch as the Sellers are concerned, the Non-Competition Clause falls under the
Restrictive Trade Practices Rules (Block Exemption for Restraints Ancillary to
Mergers), 2009 (the "Block Exemption"). The Block Exemption allows non-
competition restraints on part of both the Seller and its controlling owners.

There is a doubt as to whether the Parentsfall under the definition of controlling
owner of the Sellers under the Block Exemption. An exemption is therefore requested
only with regard to the commitments of the Parents under the non-competition clause,
as set by section 4 of the Seller Parent Guarantee.

Some of the Parents’ respective directors and officers have had access to strategic
information, trade secrets, business contacts and employees, as well as skills and
know-how gained during the time they owned the Company. Competition from the
Parents may hinder the Company and reduce its value for the Purchaser.

“The Livnat family will be allowed to open a store in the Dead Sea region, which sells restricted field products, under
certain conditions.

*Due to its unique position, Mitzpe Shalem may have more leeway than the other Sellers pursuant to this non-
solicitation undertaking,

45086 - 2742556/5



3
7.6.  The field of cosmetics is characterized by intense competition. The field has multiple
brands and products, both Israeli and international. The field does not lack potential
entry. Non-competition by the Parents will therefore not harm competition in the field
in any way.

We declare that all of the above details are complete and accurate, that the attached
documents are true and that other than them there is no other document which determines
the arrangement or which is related thereto.

051181 2ol

Date Fosun Industrial
Holdings Limited

45086 - 2742556/5
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