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-~ RESTRICTIVE TRADE PRACTICES LAW, 5748-1988

- MERGER NOTICE

In accordance with the Restrictive Trade Practices Law, 5748-1988

(hereinafter "the Law"), a merger notice is hereby given as follows:

1.  Name of company submitting the notice:
Name: TRW Inc.

Only its Aeronautical Systems Group (“ASG”) is the subject
of

the notified transaction.

ASG is a wholly-owned business division of TRW Inc.

Address: - 1900 Richmond Road
Cleveland 44124
USA.

— Address for serving documents: ¢lo

Mrs. Dalit Ben-Israei
Hermann, Makov & Co.
Law Offices & Notaries
28 Bezalel St. (21st floor)
Gibor Sport Tower
Ramat Gan 52521

2. The other companies parties to the acquisition:

— Name: Goodrich Corporation (“Goodrich”)
Address: Four Coliseum Center
2730 West Tyvola Road
Charlotte 28217
North Carolina
USA.

Address for serving documents: c/o Mr. Hagai Doron. Adv.
S. Horowitz & Co., Adv.

31 Ahad Haam St.

Teal-Aviv 52017 leranl



3. The assets or services supplied by the company submitting the
notice:

TRW Inc. ("TRW") is a US corporation and a worldwide provider of
advanced technology products and services. The principal activities of
TRW are the design, manufacture and sale of products and the
performance of systems engineering, research and technical services in
the automotive and space, defence and information systems sector.
TRW’s business comprises four different operating segments:
Automotive:; Systems; Space & Electronics; and Aeronautical Systems.
In 2001, TRW’s worldwide turnover was USD 16.4 billion.

The part of the TRW business that is subject to this transaction is its
Aeronautical Systems Group (“ASG”). ASG manufactures and supplies
advanced technology products to airlines, engine manufacturers and
aircraft manufacturers worldwide and is comprised of the aerospace
business of former Lucas Varity plc, which TRW acquired in March
19991 ASG is active in six product lines: engine controls; flight control
actuation: missile actuation; power systems; cargo systems and hoists &
winches. In 2001, ASG’s woridwide revenues were USD 1.1 billion.

In Israel, ASG had sales of approximately USD 1.6 million.

4. In_the merger of the above mentioned companies, the following
conditions exist:

The combined turnover of the parties, during the financial year prior to the
merger, does not exceed the sum determined under Section 17(a)(2) of
the Law. However, it is conceivable that their respective market share in
certain product segments exceeds 50% in Israel. ASG notes, however,
that it operates in product markets that are global in scope. In none of the
products in which it is active worldwide does it have a share of sales
exceeding 50% at the global level.

ASG’s Israeli turnover is derived entirely from import sales. ASG does not
have any subsidiaries, affiliates or branch offices in Israel nor any other
business is conducted through any local Israeli entity. In March this year,
ASG entered into a representation agreement with an Israeli company.

Case No IV/M. 1462, TRW/Lucas Varity, Commission Decision of 11 March 1999.



The Israeli company does not have the power, however, to independently
conduct business in Israel on behalf of ASG nor to determine the price of
the products sold by ASG in Israel. Nor does the company have the power
to bind ASG contractually. Moreover, ASG has not yet concluded any
sale or contracts with Israeli customers which can be attributed to the
assistance of this Israeli company and no such sale or contract is
foreseen by ASG. Hence, there have been no payments made to this
company other than the reimbursement of travel expenses. In addition,
the Israeli company has not been granted the right to use the TRW name
or title (and did not in fact made any such use) and, any contract
negotiations between ASG and Israeli customers are handled directly by
ASG as all contracts for the provisions of services are to be entered
between ASG and Customer. The lIsraeli company's activities with
respect to ASG are limited to monitoring duties, including inter alia the
duty to advise and assist ASG with respect to its overall marketing
strategy, which involvement has been limited so far. See Annex
[REPRESENTATION AGREEMENT].

The merger agreement which is the subject of this merger notice, dated
June 18, 2000 is attached as Exhibit “A>.

The financial statements of TRW for the years 2000 and 2001 are
submitted herewith (Exhibits “B” and “C”). TRW does not maintain
separate annual reports or official fully audited financial statements for
ASG.

To the best knowledge of the company submitting the notice, the
merging companies' combined share in the total production, sale or

purchase, is as follows:

Goodrich and ASG are active in largely complementary businesses.
Globally, only four product categories were identified as potentially having
horizontal overlaps or vertical relationships with ASG on a worldwide
basis, which were more than incidental. These were engine controls, flight
controls, missile actuation and thrust reverser systems. However,
Goodrich and ASG did not identify any horizontal overlaps or vertical
relationships that raised significant competition concerns. The transaction
was cleared by the U.S. antitrust authorities without conditions on July 30,
2002. A copy of clearance attached as Exhibit “E”.
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In Israel, the parties’ business activities do not overlap. Neither Goodrich
nor ASG sell engine controls; flight controls; or missile actuators in Israel.
Nor does the transaction trigger any vertical issue in Israel.

ASG’s original equipment sales in Israel — to the best of its knowledge -
relate only to power generation products. Goodrich has no activities in
power generation in Israel or elsewhere.

ASG sells power generation products, including Auxiliary Power Units
("APUs") generators, GCU's and main generators only to IAl in Israel.
ASG estimates that its share of sales for these products in Israel would
exceed 50%. However, given that power generation products are awarded
through competitive bid procedures, ASG's share is based solely on
current contracts with 1Al and is not a reliable indicator of ASG's future
competitive position in lsrael (which is dependent on future contract
awards). ASG believes that a number of suppliers would compete in any
new bid competitions for supply to IAl, including Hamilton Sundstrand
(UTC), Honeywell and Pacific Scientific. Moreover, as indicated above,
the relevant geographic market for power generation products is global in
scope; in this market ASG's share is estimated to be 15%.

ASG is not aware of any other relevant product market in which it would
have more than a 50% market share in Israel.

Names of the major competitors of the company submitting the

Major competitors to TRW for power generations products in lIsrael are
Hamilton Sundstrand (UTC), Honeyweli and Pacific Scientific.

Details regarding prior mergers in Israel during the past three years:

None

Names of the parent company and of subsidiaries of the company
submitting the notice:

Parent company — None.

Subsidiaries — ASG has no subsidiaries in Israel. A list of ASG’s
main subsidiaries and affiliates is attached as Exhibit “D”.
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RESTRICTIVE TRADE PRACTICES LAW, 57481988

g MERGER NOTICE

In accordance with the Restrictive Trade Practices Law, 5748—1988 (hereinafter “the Law™), a

merger notice is hereby given as follows:
1. Name of company submitting the notice:
Name: Goodrich Corporation (“Goodrich”)

Address: Four Coliseum Centre
2730 West Tyvola Road
Charlotte
North Caroline
28217
USA.

Address for serving documents: /o Mr. Hagai Doron, Adv.

S. Horowitz & Co., Adv.
31 Ahad Haam St.
Tel-Aviv 65202 Israel.

2. The other companies subject to the acquisition:

Name: Only the Aeronautical Systems Group (“ASG™) belonging to TRW Inc.
— is the subject of the notified transaction. ASG is a wholly-owned
business division of TRW Inc.
— Address: 1900 Richmond Road
Cleveland
- Ohio
USA 44124

Address for serving documents: c/o Mr. Hagai Doron. Adv.

_ S. Horowitz & Co., Adv.
31 Ahad Haam St.
— Tel-Aviv 65202 Israel.



The assets or services supplied by the company submitting the notice:

Goodrich is a US company and a worldwide supplier of acrospace components, systems
and services to the commercial, military, regional, business and general aviation sectors.
Goodrich’s aerospace business comprises four strategic business groups. These are:
Aerostructures and Aviation Technical Services; Engine & Safety Systems; Electronic
Systems; and Landing Systems. Goodrich’s 2001 worldwide revenues were USD 4.2
billion,

In Israel, Goodrich had sales of approximately USD 4.5 million in 2001.

In the combination of the above mentioned companies, the following conditions
exist:

The combined turnover of the combined companies, during the financial year prior to
the acquisition, does not exceed the sum determined under Section 17(a)(2) of the Law.
However, it is conceivable that their respective share in certain product segments
exceeds 50% in Israel. Goodrich notes, however, that it operates in product markets that
are global in scope.

Goodrich’s Israeli tumover is derived entirely from import sales. The vast majority of
these sales arc replacement parts for products produced abroad by Goodrich for
customers located in Israel. Goodrich does not have any subsidiaries, affiliates or
branch offices in [srael. It conducts business in Isracl through local distributors and to a
minor extent through direct sales.

The merger agreement which is the subject of this merger notice, dated June 18,
2002 is attached as Exhibit “A”.

The financial statements of Goodrich for the years 2000 and 2001 are submitted
herewith (Exhibits “B” and “C”).

To the best knowledge of the company submitting the notice, the merging
companies' combined share in the total production, sale or purchase, is as follows:

Goodrich and ASG are active in largely complementary businesses. Globally, only four
Goodrich product categories were identified as potentially having horizontal overlaps or
vertical relationships with ASG on a worldwide basis, which were more than incidental,
These were engine controls, flight controls, missile actuation and thrust reverser
systems.

However, Goodrich and ASG did not identify any horizontal overlaps or vertical
relationships that raised significant competition concerns. In this respect, it shouid be
noted that the transaction was cleared by the US Antitrust Authorities without
conditions on 30 July 2002 (see Attachment [E]).

In Israel, the parties’” business activities do not overlap. Neither Goodrich nor ASG sell
engine controls; flight controls; or missile actuators in Israel. Nor is there any vertical
issue in [srael as a result of the proposed transaction.
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Goodrich’s sales in Israel include pneumatic de-icers, system valves and timers;
speciality heated products (e.g., lavatory water heaters and drain masts);
electromechanical gyroscopes; replacement hardware for landing gears; various sensors
(e.g. data, temperature, pressure and engine sensors); and ice detectors. Goodrich
estimates that its share of sales for speciaity heated products; pneumatic de-icers,
system valves and trmers; air data systems; and ice detectors may exceed 50% in {srael,
but submits, as indicated above, that the relevant geographic market for these products
is worldwide.

Goaodrich’s main customers in Israel are IAI and El Al
Names of the major competitors of the company submitting the notice:

As noted above, the product markets in which Goodrich is active are global. At the
global level, Goodrich’s competitors include Argo-Tech, BAE Systems, BE Aerospace,
Boeing, Bombardier, Curtiss Wright, Eaton, GE, Honeywell, Liebherr, Moog, MPC,
Nordam, Parker Hannifin, Rockwell Collins, Smiths/Dowty, Snecma, Teijin Seiki,
Thales, UTC, Woodward and Zodiac. Given Goodrich’s limited presence in Israel,
Goodrich is not able to provide precise estimates of its competitors’ share of sales in
[srael.

Details regarding prior mergers in Israel during the past three years:
None.

Names of the parent company and of subsidiaries of the company submitting the
notice:

Parent company - None.

Subsidiaries - Goodrich has no subsidiaries in Israel. A list of Goodrich’s main
subsidiaries and affiliates is attached as Exhibit “pn.

[ hereby declare that all the above details are full and correct, that the attached documents are
correct and that there are no other documents relating to the merger.

Date
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