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| \ 1 RESTRICTIVE TRADE PRACTICES LAW, 5748—1988

APPLICATION FOR EXEMPTION FROM '~
APPROVAL OF RESTRICTIVE ARRANGEMENT

in accordance with paragraph 14 of the Restrictive Trade Practices
Law, 5748-1988 (hereinafter “the Law”), served herein, for
application for exemption from approval of the court, -the details of
the restrictive arrangement are as follows:

Pk

1. Parties requesting the exemption:

Name: THE PROCTER & GAMBLE COMPANY (“P&G”)

Address: 1 P&G Plaza
Cincinnati, Ohio 45202
USA

Name: PROCTER & GAMBLE INTERNATIONAL
OPERATIONS, S A. (“P&G 10”)

Address: 47 Route de Saint-Georges
1213, Petit-Lancy
Switzerland

Place for service

of documents: c/o Hagai Doron, Adv.
S. Horowitz & Co.
31 Ah'ad H'aam Street
Tel-Aviv 65202
Israel
Tel: {(972) 3 5670604
Fax: (972) 3 5660974

2. The other relevant party to the arrangement:

Name: LEVER ISRAEL LTD (“LEVER”)

Address: P.O. Box 208
Airport City
Ben-Gurion Airport
Lod 70100
Israel

Lt
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Address for service
of documents: c/o Paul Baris and/or David Osborne

8.1.

and/or Ronit Amir Yaniv, Adv.
Yigal Arnon & Co., Advocates
1 Azrieli Center

Tel Aviv 67021 lsrael

Tel: (972) 36087777

Fax: (972) 36087725

Tvpe of arrangement:

In writing.

The written arrangements are contained in the following documents:

Sale & Purchase Agreement, dated 9 October, 2003 (Exhibit “A”}
(“SPAJJ);

The asset or service that is the subject of the arrangement:

Laundry Detergent.

The essence of the restriction and the details of it:

A non-compete clause, whereby Lever and its Affiliates (has defined in
the SPA) undertook not to compete with P&G in the Business (as defined
in the SPA) in Israel, all in accordance with the details, exceptions and
limitations prescribed in Articles 11.1 and 11.3 of the SPA (“the Non-
Compete”).

The period of the restrictive arrangement:

The period of the aforesaid Non-Compete is for 3 (three) years from the
Closing (as defined in the SPA).

The reasons which support exemption from approval of the court:

The Non-Compete is a typical and legitimate ancitlary restraint,
objectively necessary in merger agreements such as the SPA.

Under such circumstances, a non-compete undertaking by a
seller (Lever) to the purchaser of a business (P&G) is well

o
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established, recognised and justified (compare. Section 3(8) of
the Restrictive Trade Practices Law, 1988).

. Moreover, on September 2002, the Authority published a draft of
a proposed new block exemption—the Restrictive Trade
Practices Rules (Block Exemption for Ancillary Restraints to
Mergers), 5762-2002 (“the Draft”).

. According to the Draft, the Non-Compete in the SPA is a
legitimate ancillary restraint in merger agreements, however,
since the Draft has not been regulated to date, it does not yet
apply to the Non-Compete in the SPA.

. The Non-Compete is also limited in scope and time, and does not
contradict reasonable undertakings in this regard.

A copy of the agreement referred to in clause 4 above is enclosed as Exhibit
HAJ)‘

| declare that all of the details mentioned herein are complete and correct, that
the documents attached hereto are correct and that there are no other
documents which determine or are concerned with the arrangement.

THE PROCTER & GAMBLE By: Date
COMPANY Signature and Seal
PROCTER & GAMBLE By: Date

INTERNATIONAL OCPERATIONS, S.A. Signature and Seal
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established, recognised and justified {compare: Section 3(8) of
the Restrictive Trade Practices Law, 1988).

. Moreover, on September 2002, the Authority published a draft of
a proposed new block exemption—the Restrictive Trade
Practices Rules (Block Exemption for Ancillary Restraints to
Mergers), 5762-2002 (“the Draft”).

. According to the Draft, the Non-Compete in the SPA is a
legitimate ancillary restraint in merger agreements, however,
since the Draft has not been regulated to date, it does not yet
apply to the Non-Compete in the SPA.

. The Non-Compete is also iimited in scope and time, and does not
cantradict reasonable undertakings in this regard.

A copy of the agreement referred to in clause 4 above is enclosed as Exhibit
I‘An‘.

[ declare that all of the details mentioned herein are complete and correct, that
the documents attached hereto are correct and that there are no other
documents which determine or are cancerned with the arrangement.

C Al

THE PROCTER & GAMBLE By: Pl v Wetisws Date 9148
COMPANY Signature and Seal /I / /&US

PROCTER & GAMBLE T-GorHarDate 17) 1t Lop%
INTERNATIONAL OPERATIONS, S.A.  Signature and Seal
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