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Carnpina/Friesland Foods CONFIDENTIAL
CONTAINS BUSINESS SECRETS

.-~ B The acquiring party in the merger
. ¥ The acquired party in the merger

Filing Person Telephone Number Additional Telephone
Number
1. Zuivelcodperatie Campina  +31 418 57 13 62 +31 418 57 15 06

U.A.; 2. Campina B.V. {(General Counsel of (Semior Legai Counsel

(collecti_vely referred to as Campina B.V.) of Campina B.V.)
“Campina™)

Street/P.O. Box House  City Zip Code
Number

Hogeweg 9, 5301 LB Zaltbommel, the Netheriands

Street/P.O. Box House Number  City Zip Code

Berkowitz 4 Tel-Aviv 64238

Name Position Telephone Number

Gil Rosenberg Partner, Shibolet & Co. 03-7778333

Fax number Email address

03-7778444 gilr@shibolet.com

Street/P.O. Box (if House Number  City Zip Code
different from above)

The other party to the merger transaction are Zuiveicodperatie Friesland
Foods U.A. and Koninlkdijke Friesland Foods N.V. (collectively referred to as
“Friesland Foods”™).
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Campina/Friesland Foods

CONFIDENTIAL
CONTAINS BUSINESS SECRETS

B The Reison_for Filing the Notice of Merger -
6) The Mark all of the reasons by virtue of which the transaction is a “merger of companies”
reasons by  pursuant to section 1 of the Law.
virtue of
which the ] The principle assets of the company are being acquired in the transaction
:: aansactlon [1 The acquiring company is acquiring shares worth more than one-quarter of the
“merger of capital value of the issuer in the transaction
companies” More than one-quarter of the voting power in the acquired company is being
acquired in the transaction
BJ  Theright to appoint more than one-quarter of the board of directors in the
acquired company is being acquired in the transaction
The right to participate in more than one-quarter of the acquired company’s
profits is being acquired in the transaction
[ Due to another transaction, the extent of holdings will pass the level established
in the Law
[l  Another reason, specify:
7) The - Mark all the reasons set out in section 17(a) of the Law giving rise to the obligation to
- reasons file a notice of merger.
giving rise
to the (0  After the merger, the share of the merging companies, including related persons,
obligation will exceed one-half of:
to file a .
“notice of [J  The manufacture of an asset or service
merger .”' ]  The sale of an asset or service

[J  The purchase of an asset or service
[0 The marketing of an asset or service

Said asset/service is:

The combined sales turnover of the merging companies, during the fiscal year
preceding the merger, exceeds the amount specified in or pursuant to section
17(a)(2) of the Restrictive Trade Practices Law (that amount is currently 150

million NIS and the sales turnover of at least two of the metging companies is no
less than 10 million NIS)

One of the merging companies (or a person controlling or controlled byit)isa
monopolist as defined in the Restrictive Trade Practices Law

The name of the monopolist is: Campina




Campina/Friesland Foods CONFIDENTIAL

CONTAINS BUSINESS SECRETS

e
8) Highlights
of the

merger
transaction

5 ; :'l‘jlié:Mel;gg'l\';I‘rahsaetiohf e

Summarize the nature of the business process involved in the merger transaction

Provide a general picture of the transaction and its goals (for example, entering into a
new area of operation by acquiring a majority/minority holding in an existing company,
acquiring operations that will complement existing operations, expanding operations in
a particular market, etc.), Also note the means of the acquisition (cash, exchange of
shares, combination).

On May 8, 2008, the Netherlands-based dairy companies, Campina and Friesland
Foods, signed a merger agreement. The proposed concentration involves the full
legal merger within the mezaning of Article 3(1)(a) of the EC Merger Regulation of
the dairy cooperatives Friesland Foods and Campina and of their respective
subsidiaries (Friesland Foods N.V. and Campina B.V). All rights and duties of both
Codperatie Friesland and Cobperatic Campina and of their subsidiaries will be
passed on to Codperatie FriestandCampina and an N.V. subsidiary, respectively.
According to the merger agreement (clause 2), the rationale behind the merger is
that Friesland Foods and Campina intend to use the Merger to obtain a larger
group of members and obtain a larger quantity of milk, Also, the merged enterprise
- "FrieslandCampina” - could make optimal use of the new possibilities afforded by

the liberalization of the European market for dairy preducts and the growing
world-wide demand for dairy products,




Carmpina/Friesland Foods CONFIDENTIAL
CONTAINS BUSINESS SECRETS

D Business and Areas of Activity that are the Subjectof the Merger’

9) The Describe briefly the lines of business that are the subject of the merger transaction,
business
activity You should provide a summary description of the areas of activity that are being

acquired/sold in the framework of the merger. For example: manufacture and sales of
CDs, book publishing, movie production.

For the purpose of the European notification the parties have identified the
following product markets: raw milk, fresh basic dairy products (mainly milk
and buttermilk), long-life basic dairy products (mainly milk), flavoured dairy
drinks, yoghurts, dairy desserts, cream, cheese, butter, coffee whiteners, organic

dairy products, ingredients: spray dried emulsions (SDE), pharmaceutical lactose
and food grade lactose.

10) Location of The activity that is the subject of the merger transaction

the
business [  Isconducted in specific geographical areas.
activities

The areas are:

& Nationwide

11) The share ~ What is the share of the person filing the Notice of Merger in the overall sales, in

of the quantity and financial terms, in each of the activities that are the subject of the merger
person transaction.
filing the

Notice of For example: The shares of the person filing the Notice of Merger and related persons
Merger'in in activities that were listed above are: CDs ~ 20% {financial), 25% (quantity); book
the overall  publishing — 18% (financial), 15% fquantity); movie production — 80% (fnancial),
activities 60% (quantity).

that are the -

subject of Note also the basis for the quantitative estimates (market survey, Central Bureau of
the merger  Statistics data, estimation).

trgnsgctmn Campina markets in Israel yellow fats (butter), condensed milk and pharma
lactose. Its market shares in Israel, apart from pharma lactose, are negligible, As
to the pharma lactose, on the basis of the turnover in volume, Campina's market
share in Israel (via DFEY) is approximately 78.3% (on the basis of a rough
estimate of the total Israeli pharma lactose market in volume of 1,800,000 kg).

On the basis of the turnover in value - Campina's market share is estimated at
79.3%.

* A concentrative joint venture of Campina (50%) and Fonterra (50%,).




Campina/Friesland Foods CONFIDENTIAL
CONTAINS BUSINESS SECRETS

33) Restrictive 1. Describe in short the restrictive arrangements for which an exemption from obtaining
arrangement approval of a restrictive arrangement is sought.

s for which
an exemption (@) If there are any parties to the resirictive arrangement who are not parties to the merger
is sought transaction, provide their names, mailing addresses, websites, details of their contact persons

and relevant telephone numbers:
{b) The restraints in the arrangement:
(c) The goods/services to which the arrangement relates:

(d) The term of the arrangement (including options to extend the term of the arrangement):

2. Describe the nature of the arrangements and the need for them:

3. If the restrictive arrangement was created in writing, attach all documents establishing the
arTangement.




Declaration of the person filing the Notice of Merger and obligation to provide correct,
| complete and current information:

8 I, Mr. C.H. Wantenaar, who serves in the position of the Chairman of the Managing body of
Zuivelcobperatie Campina U.A.,

And

I, Mr. J.H.G. Uijttewaal, who serves in the position of the Vice-Chairman of the Managing
body of Zuivelcotperatie Campina U.A.,

B And

I, Mr. C.J.M. Gielen, who serves in the position of the Chief Executive Officer of Campina
B.V.

. hereby declare as follows:

1. Thave been authorized to submit all required information to the Antitrust Authority in
the framework of a Notice of Merger.

2. No limitation has been imposed on me in providing complete and accurate information
as required in the form of Notice of Merger.

3. All of the information contained in the Notice of Merger is correct, complete and current,
including the contents of Part N, above.

4.  The documents annexed to the Notice of Merger are correct and complete and do not
lack any material information or exhibit (including transmittal letters and any written or
oral understandings).

5. Iknow that the General Director will use the information contained in the Notice and in
its exhibits in deciding whether to approve the merger that is the subject of the Notice
and [ know and understand my obligation to provide cotrect, complete and current
information to the Antitrust Authority.

| Date: August({{ ,2008 Name of the 1. Zuivelcobperatie Campina U.A.
company
| Name and Company
Title of x" C.H. Signature
b Authorised antenaar
Signatory _ S
 Name and
§ Title of Mr. JHGM

§ Authorised Uijttewaal
Signatory




Date:

Name and
Title of
Authorised

Signatory

August (2,2008  Nameofthe 2 Campioa B.V.
company

Company pr ” U’/’/
Mr. C.IM. Gielen &2 /{7 '
I

Headoftice
PO. Box 2100, NL-5300 CC Zaltbommel




Campina/Friestand Foods CONFIDENTIAL
CONTAINS BUSINESS SECRETS




Campina/Frigsland Foods

CONFIDENTIAL

CONTAINS BUSINESS SECRETS

The acquiring party in the merger
The acquired party in the merger

X

Filing Person Telephone Number

1. Zuivelcodperatie Friesland +31 522 276397

Additional Telephone
Number

+31 522 276322

;, Foods U.A.; 2. Koninklijke (Director Corporate (Corporate Legal
; Friesland Foods N.V. Affairs of Friesland Affairs of Friesiand
% (collectively referred to as Foods N.V.) Foods N.V.)
“Triesland Foods™)
7 Street/P.Q. Box House  City Zip Code
Number
Blankenstein 142, 7943 PE Meppel, the Netherlands
Street/P.O. Box House Number  City Zip Code
Berkowitz 4 Tel-Aviv 64238
Name Pogition Telephone Number
Gil Rosenberg Partner, Shibolet & Co. 03-7778333
Fax number Email address
03-7778444 gilr@shibolet.com
Street/P.0. Box (if House Number  City Zip Code

different from above)

The other party to the merger transaction are Zuivelcodperatie Campina

U.A. and Campina B.V. (collectively referred to as “Campina”).




Campina/Friesland Foods

CONFIDENTIAL
CONTAINS BUSINESS SECRETS

B The Reéason for Filing the Notice of Merger
6) The Mark all of the reasons by virtue of which the transaction is a “merger of companies™
reasonsbY  pursuant to section 1 of the Law.
virtue of
which the X The principle assets of the company are being acquired in the trapsaction
::::nsactlon 0 The acquiring company is acquiring shares worth more than one-quarter of the
“merger of capital value of the issuer in the transaction
companies” X More than one-quarter of the voting power in the acquired company is being
acquired in the transaction
B)  Therightto appoint more than one-quarter of the board of directors in the
acquired company is being acquired in the transaction
K The right to participate in more than one-quarter of the acquired company’s
profits is being acquired in the transaction
(]  Dueto another transaction, the extent of holdings will pass the level established
in the Law
[J  Another reason, specify:
7} The Mark all the reasons set out in section 17(a) of the Law giving rise to the obligation to
reasons file a notice of merger.
giving rise
to the 0  After the merger, the share of the merging companies, including related persons,
obligation will exceed one-half of:
to file a )
“notice of L] The manufacture of an asset or service
merger” []  The sale of an asset or service

[J  The purchase of an asset or service

[J  The marketing of an asset or service

Said asset/service is:

The combined sales turnover of the merging companies, during the fiscal year
preceding the merger, exceeds the amount specified in or pursuant to section

17(a)(2) of the Restrictive Trade Practices Law (that amount is currently 150

million NIS and the sales turnover of at least two of the merging companies is no
less than 10 million NIS)

One of the merging companies {or a person controlling or controlled byit)isa
monopolist as defined in the Restrictive Trade Practices Law

The name of the monopolist is: Campina
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e
8) Highlights
of the

merger
transaction

ThEM"gerTransacnon G

Summarize the nature of the business process involved in the merger transaction

Provide a general picture of the transaction and its goals {for example, entering into g
new area of operation by acquiring a majority/minority holding in an existing company,
acquiring operations that will complement existing operations, expanding operations in

a particular market, etc.). Also note the means of the acquisition (cash, exchange of
shares, combination).

On May 8, 2008, the Netherlands-based dairy companies, Campina and Friesland
Foods, signed a merger agreement. The proposed concentration invelves the fuil
legal merger within the meaning of Article 3(1)(a) of the EC Merger Regulation of
the dairy cooperatives Friesland Foods and Campina and of their respective
subsidiaries (Friesland Foods N.V. and Campina B.V), All rights and duties of both
Cobperatie Friesland and Cobperatie Campina and of their subsidiaries will be
passed on to Codperatie FrieslandCampina and an N.V. subsidiary, respectively,
According to the merger agreement (clause 2), the rationale behind the merger is
that Friesland Foods and Campina intend to use the Merger to obtain a larger
group of members and obtain a larger quantity of milk. Also, the merged enterprise
- "FrieslandCampina" - could make optimal use of the new possibilities afforded by
the liberalization of the European market for dairy products and the growing
world-wide demand for dairy preducts,




Campina/Friesland Foods CONFIDENTIAL

CONTAINS BUSINESS SECRETS

9) The
business
activity

10) Location of
the
business
activities

11) The share
of the
person
filing the

. Notice of
Merger in
the overall

 activities
that are the
subject of
the merger
transaction

Busiﬁe_ss.and_:Af_eas_ of Activity that are the‘_Sutijie(;t; _of the Merge - Tran '

Describe briefly the lines of business that are the subject of the merger transaction.

You should provide a summary description of the areas of activity that are being

acquired/sold in the framework of the merger. For example: manufacture and sales of
CDs, book publishing, movie production.

For the purpose of the European notification the parties have identified the
following product markets: raw milk, fresh basic dairy products (mainly milk
and buttermilk), long-life basic dairy products (mainly milk), flavoured dairy
drinks, yoghurts, dairy desserts, cream, cheese, butter, coffee whiteners, organic

dairy products, ingredients: spray dried emulsions (SDE), pharmaceutical lactose
and food grade lactose.

The activity that is the subject of the merger transaction

[0  Is conducted in specific geographical areas.

The areas are:

X  Nationwide

‘What is the share of the person filing the Notice of Merger in the overall sales, in

quantity and financial terms, in each of the activities that are the subject of the merger
transaction.

For example: The shares of the person filing the Notice of Merger and related persons
in activities that were listed above are: CDs — 20% (financial), 25% (quantity); book

publishing — 18% (financial), 15% (quantity); movie production — 80% (financial),
60% (quantity).

Note also the basis for the quantitative estimates (market survey, Central Bureau of
Statistics data, estimation).

Friesland Foods markets in Israel cheese, spray dried emulsions and pharma
lactose. Its market shares in Israel, apart from pharma lactose, are negligible. As
to the pharma lactose, on the basis of the turnover in volume, Friesland Foods'
market share in Israel (via Friesland Foods Domo, an organizational unit of
Friesland Foods) is approximately 3.7% (on the basis of a rough estimate of the
total Israeli pharma lactose market in volume of 1,800,000 kg). On the basis of
the turnover in value -~ Friesland Foods' market share is estimated at 2.7%.,
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- Filing a Separate Request for an Exemption. -

. 'This part should be compléted only by somsone swho
.. ancillary restraints

' 'Re:q'ues_t _fdr- an Exémption with Respég;t‘t_o Restfa;intsEAJ:;@ﬂI:ii3y_ to th

33) Restrictive
arrangement
s for which
an exemption
is sought

1. Describe in short the restrictive arrangements for which an exemption from obtaining
approval of a restrictive arrangement is sought.

(a) If there are any parties to the restrictive arran
transaction, provide their names, mailin
and relevant telephone numbers:

gement who are not parties to the merger
g addresses, websites, details of their contact persons

(b} The restraints in the arrangement:
{¢) The goods/services to which the arrangement relates:

(d) The term of the arrangement (including options to extend the term of the arrangement):

2. Describe the nature of the arrangements and the need for them:

3. If the restrictive arrangement was created in writing,

attach all documents establishing the
arrangement,
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34) Declaration

Declaration of the persoa filing the Notice of Merger and obligation to provide correct,
complete and current information:

I the undersigned, who serves in the position of a of the person filing the
Notice of Merger, hereby declare as follows:

1. I'have been authorized to submit all required information to the Antitrust Authority in
the framework of a Notice of Merger.

No limitation has been imposed on me in providing complete and accurate information
as required in the form of Notice of Merger.

All of the information contained in the Notice of Merger is correct, complete and current,
including the contents of Part N, above,

The documents annexed to the Notice of Merger are correct and complete and do not
lack any material information or exhibit (including transmittal letters and any written or
oral understandings).

I'know that the General Director will use the information contained in the Notice and in
its exhibits in deciding whether to approve the merger that is the subject of the Notice
and I know and understand my obligation to provide correct, complete and current
information to the Antitrust Authority,

LE, 2008 Name of the 1. Zuivelcobperatie Friesland Foods
company

Date: August

2. Koninklijke Friesiand Foods N.V.

Name and Company
Title of . e Signature C%/
Authorised il '

Signatory D.ucton. Corl-paaﬂ-tl. A'! h‘ﬁ-jf
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Regulation ab)

_ Dectaration Accompanying Notie of Merger by Way of




