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Notice of Merger

In accordance with Section 17 of the Trade Restrictions Law, 5748-1988 (hereinafter
the “Law”), this Notice of Merger (the “Notice”) is given as follows:

1. Name of the company giving the Notice:

Name: McCann Erickson Ltd., (formerly McCann Kesher Barel &
Associates Advertising Ltd.) (hereinafter “McCann’)

Private company 510819873 '

registration number:

Address: ~ 2A Raul Vallenberg Street, Tel Aviv

Contact Address [lan Rotem, Advocate, Ephraim Abramson & Co. Law

(concerning this Offices

notice): 16B King George Street

Jerusalem 94229
Tel: 02 624-5881, Fax: 02 625-9264

2. Name of the other companies which request to merge:

Name: The Interpublic Group of Companies Inc. (hereinafter
“IPG™)

Private company Foreign company

registration number:

Address: 1271 Avenue of the Americas, New York, NY 10020 USA

Contact Address Mark Philips and Keren Lande, Advdcates

(concerning this Herzog, Fox & Neeman

notice): Asia House, 4 Weizmann Street, Tel Aviv 64239

Tel: 03 692-2020, Fax: 03 696-6464

3. The assets and services which are provided by Company giving this notice:

The Company is an advertising firm providing various services in the field of
advertising, and has holdings in different companies in the fields of advertising,

o0

production, purchase of media time and space for advertising and sales promotion.

4. In the merger of the companies that are mentioned above:

The sales turnover of the merging companies (together with the subsidiaries) in the
fiscal year preceding the merger exceeds the amount prescribed by Article 17(a)(2) of
the Law (150 million NIS).

5. The exercise notice of the put option is_attached to this notice(See Attachment

A and cover letter).
- SN




6. The audited Financial Statements for the last two financial vears are attached to this

notice (See Attachment B).

7. The joint shares of the merging companies in the entire local production,

sales, or purchases, in accordance with the best knowledge of the Company, is as

follows:

The product The products/services The products/services Total
of IPG* of McCann

Media** 9.5% 9% 18.5%

Production*** 3% 5% 8%

*  The market shares of IPG includes data for the whole IPG group in Israel

excluding McCann,
** Purchase of air time for advertising.
*** Creation and production of advertising campaigns.

All data in this section is based on the internal assessments of McCann and upon the
data it received from IPG.

8. Names of McCann’s main competitors:

Advertising: Shalmor-Avnon Amichay Y&R, Gitam-BBDO, Bauman Ber-Rivnay-
Saatchi & Saatchi, Tamir Cohen-JWT, Reuveni Pridan-IPG, Adler-Chomski and
Warshavsky-GREY, Zanit Media Ltd., Initiative Media Ltd., Media Age, and Media
Communications Ltd.

9. Details of prior mergers during the last three vears:

To McCann’s best knowledge, during the last three years McCann and/or IPG were
involved in the following mergers in Israel:
a) File number 4454 — McCann (Kesher Barel), Momentum Israel and Below
the Line — Eyal Naor.
b) File number 4497 —~ True North Communication Inc.
c) File number 4797 — Reuveni Pridan, A.T.M.Z Holdings Ltd.

10. Names of parent company and the subsidiaries of McCann:

10.1  Parent: The Interpublic Group of Companies, Inc.

10.2  Subsidiaries: Heker Ratings and Market Research Ltd., Future Brand Israel
Ltd. Tel Aviv Studios Television and Films Productions Ltd., Momentum
Israel — of McCann Erickson International Group Ltd., B.T.L. Momentum
Ltd., McCann Promo Seven Ltd., Elazar Golan Advertising and Marketing

3 s. M




Ltd, Elazar Golan Advertising and Marketing (1999) Ltd., Universal McCann
Israel Ltd., and M.R.M. Israel Ltd.

I hereby declare that all the aforementioned details are complete and true, and that the
attached documents are complete and that apart from them there are no other

documents which are related to the merger.
A /»( 2«, 2@8 Shira Margalit, CEO Shim Mm ('+

"Date! Name McCann Erickson Ltd.

DY NOPMIN WNpp
McCann Erickson LTD.




P2-JUL-2003 12:33  FROM MCCAM KESHER BARREL TO 97681192

NERO INVESTMENTS COMPANY LTD

July 1, 2003

Altention: Messrs Art D’'Angelo, Duna Edwards,
and David Leach

The Interpublic Group of Compunies

1271 Avenue of the Americas

New York, NUY. 10020 USA

Faxi

-

Dear Sirs,

Exercise of Nero's Put Option

Reference is made to the Shareholders Agreement dated May 11, 1998, by and
among The Interpublic Group of Companies Inc. (“IPG”), Nero Investments
Company L.td. (“Nero”) and Paradox Investments Ltd., as amended, (the
“Shareholders Agreement™) in relation to certain matters concerning McCann Kesher

Burel & Associates Advertising Ltd. ("MKB").

In pursuance of Section 6.4 of the Sharcholders Agreement, we hereby give
you notice of the exercise of the Put Option (as defined in the Shareholders
Agreement) to sell part of our shares in MKB to IPG in accordance with the tetms of
the Sharsholders Agreement.

The nuntber of our shares in MKB covered by the Put Option shall be Two
Hundred and Sixty One (261). .

We look forward to hearing from you.
With best regards,
_‘) \sz Ruttenberg'
Nero Investments Compan

Nerasnatica-put option{June 17-2)) i(

P.2LA

.4).




