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: General Information Concerning the Person Filing the Notice of Merger

[m|

0 The acquiring party in the merger

The acquired party in the merger

Filing Person Telephone Number Additional Telephone Number
adidas International B.V.
(hereinafter: "adidas BV")

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

Street/P.0. Box House City Zip Code
Number

Name Position : Telephone Number

Niva Barg Livnat Adv 03-7111707

Fax Number Ernail Address

03-7111717 )

nbarg@rgr.co.il

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

Rothscild Bkvd., Alrov Tower | 46 Tel Aviv 66883

1.

Life Sport Ltd. (hereinafter: "Life Sport")

The Reason for Filing the Notice of Merger

[m}

Mark all of the reasons by virtue of which the transaction is a "merger of companies” pursuant to section 1 of
the Law.

The principle assets of the company are being acquired in the transaction

The acquiring company is acquiring shares worth more than one-quarter of the capital
value of the issuer in the ransaction

More than one-quarter of the voting power in the acguired company is being acquired in
the transaction

The right to appoint more than one-guarter of the board of directors in the acquired
company is being acquired in the transaction

The right to participate in more than one-guarter of the acquired company’s proﬁts is being
acquired in the transaction

Due to ancther transaction, the extent of holdmgs will pass the levsl established in the Law
Another reason, specify:

! Mark all the reasons set out in section 17{a)} of the Law giving rise to the obligation to file a notice of merger.

After the merger, the share of the merging companies, including related persons, will exceed one-
half of:

O The manufacture of an asset or service

01 The sale of an asset or service

O  The purchase of an asset or service

00  The marketing of an asset or service

Said asset/service

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 by it) is a monopelist as defined
in the Restrictive Trade Practices Law

The name of the monopolist is —
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§ The Merger Transaction

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

Provide a general picture of the transaction and its goals {for exampie, entering into a new area of operation by acquling a
majority/minority hoiding in an existing company, acquiring operations that wili complement existing operations, sxpanding
operations in & particular market, stc}. Also note the means of the acquisition {cash, exchange of shares, combination).

adidas BV - a limited liability company registered under the laws of The
Netherlands and part of the adidas group which manufactures and distributes
apparel, footwear and equipment for sports and leisure (hereinafter: "adidas
Products"), is purchasing 51% of Life Sport shares — an Israeli private
company, currently holding a sub-franchise for distribution in Israel of adidas
Products, under the adidas brand name (other brands belonging to the adidas
group which the franchise to distribute them was given to others). Life Sport
distributes the products both at the wholesale level, and at the retail level via
adidas brand stores it operates.

There is also a put/call option in the agreement according to which adidas BV
can purchase all remaining shares of Life Sport from its current shareholders,
at the end of 2015 (or soorer, if conditions specified in the share purchase
agreement will fulfill).

This transaction articulates removing control in Life Sport from its current
owners (one of which is the main shareholder in MGS Sports Trading Ltd.), in
favor of adidas BV.

Business and Areas of Activity that are the Subject of the Merger Transaction

Describe briefly the lines of business that are the subject of the merger trangaction.
You should provide a summary description of the areas of activity that are being acquiredfsold in the framework of the
merger. For example: manufacture and sales of CDs, book publishing, movie production.

Import, as well as wholesale and retail distribution of adidas group apparel,
footwear and equipment for sports and leisure,

The activity that is the subject of the merger transaction

o ls 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 activifies that is the subject of the merger fransaction.

For example: The shares of the person filing the Notice of Merger and related parsons in activities that wers listsd above
are: CDs - 20% (financial), 25% (quantity); book publishing — 18% (financial), 15% (guantity); movie production - 80%
(financial), 60% (quantity).

Note also the basis for the quantitative estimates (market survey, Central Bureau of Statistics data, estimation).
adidas Products, under the adidas brand name, are distributed in Israel by Life
Sport, both in the wholesale and retail level. Hence, adidas BV doesn't have
direct or independent knowledge of relevant market shares in Israel, and for
that matter refers to the data stipulated by Life Sport, in its merger notification,

which it trusts as correct and comprehensive,

List the names of the principal competitors of the person filing the Notice of Merger in each of the activities
of the merging company that are the subject of the merger transaction.

1. See answer to question 11 above.
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| Request for an Exemption with Respect to Restraints Ancillary to the Merger in Lieu of
Filing a Separate Request for an.Exemption o _
This part should Ge completed only by someone whose merger transaction includes anciliary
restraints

Describe: in short the

! { e restricive arrangethants for which an exernpfion from obtaining approvat of e
restricive-arangementissought. o ) A L N
(a) ifthere are any parties 0 the restfictive arrangemantwho dre fot panies to the merger fransaction,
7 provide thelr natmes, mailing addresses; websites, detalls.of their-ortact persons and refevait:
telephone fumbers:

(b) _The festraints In fig.amangement: o L
Arficle 16 to the Shargholders Rights Agreement, which is part.of ‘the merger |
tiansaction, stipulates that Sellers, Gideon Molaiov and Urd Kamely, who will |

‘begome minority shareholders (24.5% each), guarantee-as follows:

It 15 agreed as jong &s Uri and Gideon hold Shares of LS (directly or indirectly),
angd for & period of six (6) months thereatter, they will not, directly or indirectly,
eniter nto any joint venture or share co-operation within the Territory with Nike |
{excluding Converse}, Puma, New Balance-orany Related Party théreof.”

sarvices to which ihe artangement relstes:

{d)  The ferin of the arrangetiient (iclding optiohs 1§ extend tfé term o1 the aangement)

2. Descibe fhe nature of the arangements-and the need fortheny’

Ancillary Restraint required for maintaining economic valug-of the shares purchased.

Declaration

Deciaration of the person filing the Notice of Mergerand obilgation to provide:correct, complete and, |

~gurrent information: ;

L-the undersigned, Who. serves in-the position of

Notice:of Merger, harsbydeclare as foliows:

i. 1 have been authorized to submit &l required rformatian to.the Arifituust Authority. in the frarmework.
of 2 Notlce of Merger: ' : .

2 No Emitation has besn iviposed onme’In providing-complete and accurdte Information as required
in-the form of Notice oF Merger,

3. Alfef the information contained in the Nofice of.Mergeris-carredt, complets-and current, jcluding
the contents-of Part:N, above: a

4. The documents annexed to the Notice of Merger are conect and complete dnd-do naot lack any

rterial information o exhibit (ncluding transmittal letters. and any written or oral understandings).

5. | know.thatthe General Ditector will use the-information contained if the Notice:and I its exhibity
in: deciding whether to approve the. merger that is, the subject of the Nofice and | keiow &t
uriderstand -my obligation. to provide correct, complete and cument information 1o the Aniifrust
Authority. '

2§ 8ot e pereon filng the

. Name of the- ‘ :
lowe Ut fof Company . _adidas International B.Y,

| s T ot AUTROGIEED Qormpan
 Authorized Signatory  PEZEOVN _ S'igf\a':.irg
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It is agreed as long as Uri and Gideon hold Shares of LS (directly or indirectly), and for a
period of six (6) months thereafter, they will not, directly or indirectly, enter into any joint
venture or share co-operation within the Territory with Nike (excluding converse), Puma, New
Balance or any Related Party thereof.
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Itis agreed as long as Uri and Gideon hold Shares of LS (directly or indirectly), and for
a period of six (6) months thereafter, they will not, directly or indirectly, enter

into any joint venture or share co-operation within the Territory with Nike,
Puma, New Balance or any Related Party thereof.
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