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ISRAELI NOTIFICATION

OF MERGER

THE BOEING COMPANY — KLX INC.

MERGER NOTIFICATION FORM ON BEHALF OF THE BOEING
COMPANY.

1/221016/10/6283356/1



Terms appearing in this form shall bear the definitions contained in the Restrictive Trade Practices Law, 5748-1988
(hereinafter “the Law™ or the “Restrictive Trade Practices Law™) and in the Restrictive Trade Practices Regulations
(General Instructions and Definitions), 5761-2001" (hereinafter — the “Regulations™), unless defined otherwise.

. Definitions of terms in this form:

O

“Person filing the Notice of Merger” — including person related to him.

“Person related to person filing the Notice of Merger” — Person who controls the person filing the notice of
merger. entity controlled by the person filing the Notice of Merger and every entity controlled by any of them.

(]

o “Control” — as defined in section 1 of the Law.
o “Firm” - including person related to the firm.

“A merger with horizontal aspects™ — a merger of firms that manufacture. market, distribute or supply substitute
goods as defined in the Regulations (hereinafter also — horizontal merger)

Q

(8]

“A merger with vertical aspects” — a merger of firms that operate on different levels of the chain of the
manufacture, marketing and sale of goods (hereinafter also — vertical merger)

[&]

“Conglomerate merger” — a merger that does not have a horizontal or vertical aspect.

*  Section headings in this form are for convenience only and shall not be used in the interpretation of this form.

INSTRUCTIONS FOR COMPLETION
WHAT IS REQUIRED TO COMPLETE THE FORM?

This notice of merger form contains different requests for information depending on the type of merger for which the notice
is being filed:

= [fthe merger transaction has horizontal aspects, complete Parts A through G. I. K through M.

»  [f the merger transaction has vertical aspects. complete Parts A through F, H and I. K through M.
»  [f'the merger is conglomerative, complete Parts A through D, J through M.

*  If the merger has horizontal and vertical aspects, complete parts relevant to both types of mergers.

One may refer to a prior notice if it was filed during the last twelve months and if the particulars provided in that notice are
correct as of the time of the filing of this notice. Make the reference by completing the annexed declaration appearing on
page 10.

If the merger transaction includes a restrictive arrangement that requires an exemption — complete Part N instead of filing a
separate request for an exemption.

If the information required does not fit the space provided in the form, attach response pages that refer clearly to the
corresponding parts and sections.

A company that conducts business both in Isracl and abroad is referred to section 18 of the Law.

' Regulations, 3761. p. 638.
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General Information Concerning the Person Filing the Notice of Merger

1) The filing

|X| The acquiring party in the merger.

Noa Efroni

S. Horowitz & Co. 03 7457430

person is
I:I The acquired party in the merger.
2) Details Filing Person Telephone Number Additional Telephone Number
concerning
;";;1';“3 The Boeing +1(312)5442838
Company -
Street/P.O. Box House Number City Zip Code
North Riverside 100 Chicago 60606
Plaza
3) Address for Street/P.O. Box House Number City Zip Code
delivery of
R Ahad Haam 31 Tel-Aviv 6520204
4) Contact Name Position Telephone Number
person on
penll ot Hagai Doron Partner,
person filing .
the notice S. Horowitz & Co. 035670614
(attorney, A iat
accountant or . s ssociate,
afiy oiket Adi Karni Amar .
person filling S. Horowitz & Co. 03 7457444
the role) a
Associate,

Fax number

03 5660974

Email address

hagaid@s-horowitz.co.il

adi.karni@@s-horowitz.co.il

noa.efroni@s-horowitz.co.il

5) Other parties
to the merger
transaction

KLX Ine. ("KLX").

L/70366/10/5099908/1




The Reason for Filing the Notice of Merger

6) The reasons
by virtue of

Mark all of the reasons by virtue of which the transaction is a “merger of companies™ pursuant to

which the section | of the Law.

transaction is
a “merger of
companies”

OX X X X 0O

[]

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

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

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

The right 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

Another reason, specify:

7} The reasons
giving rise to

the abligation  merger.

to file a

“notice of l:]

merger”

X

Mark all the reasons set out in section 17(a) of the Law giving rise to the obligation to file a notice of

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

|:, The manufacture of an asset or service

D The sale of an asset or service

D The purchase of an asset or service

D 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 130 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 monopolist as
defined in the Restrictive Trade Practices Law

The name of the monopolist is:

L/40434/0/2509138/1




The Merger Transaction

8) Highlights of
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 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 April 30, 2018, the Boeing Company ("Boeing") and KLX (together - the
"Parties") entered into an underlying Agreement and Plan of merger (the
"Agreement") involving the acquisition of KLX following the spin-off of its Energy
Services Group ("ESG") business,” by Boeing (the "Proposed Transaction"). Upon
closing of the Proposed Transaction, KLX and its subsidiaries will become wholly-
owned subsidiaries (either directly or indirectly through one or more subsidiaries) of
Boeing, which will thus acquire sole control over KLX.

The rationale of the Proposed Transaction

The Proposed Transaction holds the following economic rationales:

1. The Parties possess complementary capabilities in the supply of aerospace parts
and value-added service solutions for a broad base of aircraft types and
customers worldwide;

2. The Proposed Transaction will enable the combined entity to deliver additional
value-added service solutions, including enhanced planning and inventory
management solutions, and a more efficient supply chain to support its
customers’ growth and also provide growth opportunities for its suppliers; and

3. The Proposed Transaction is expected to result in anticipated significant cost

savings with further improvements realised over time.

P KLX's ESG business operates in the energy services sector and will be spun off as a separate publicly listed company prior to the
consummation of the Proposed Transaction.

L/40434/0/2509158/1




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

9) The business
activity

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.

The line of business that is the subject of the Proposed Transaction is the supply of
small aerospace parts and chemicals (together - "Small Aerospace
Parts"). ' Aerospace parts are supplied to customers either directly by their
manufacturers, by distributers or by parts brokers.

KLX is a public company incorporated in the United States and listed on the New
York Stock Exchange. It offers a range of aerospace parts through its Aerospace
Solutions Group,” and provides its products and services to commercial airliner,
business jet, and defence original equipment manufacturers (“OEMSs™), airlines,
maintenance, repair and overhaul (“MRO™) operators, and fixed based operators
(“FBOs”, and both with MRO — the "aftermarket"). KLX also offers certain value-
added services focused on helping customers manage their supply chains, such as the
provision of bin management and Kitting.

For  further  information  kindly refer to  KLX's  website, at
https://www.klx.com/Home/Companv/.

10} Location of
the business
activities

The activity that is the subject of the merger transaction
D Is conducted in specific geographical areas. The areas are:

& Nationwide, in fact — worldwide.

" For the avoidance of doubt. any reference to products, line of business, activities or markets shall not be deemed a relevant market

definition.

‘It should be noted that this description of the relevant business activity reflects the European Commission’s approach in previous
decisions. However, in order to be consistent with the approach taken by the Parties in other filings, the area of small spare parts is further
sub-segmented into specific product-related overlaps. namely: fasteners. lightings and chemicals (the "Products”).

* As noted. KLX's ESG will be spun off ahead of the Proposed Transaction. References to the position of "KLX" in the markets concerned
by the Proposed Transaction are therefore to KLX's Aerospace Solutions Group (“ASG™), and the numbers in this application relate to

ASG.

L/40434/0/2509158/1




11) The share of
the person
filing the
Notice of
Merger in
the overall
activities
that are the
subject of
the merger
transaction

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 is 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).

As mentioned in section 9 above, the activity that is the subject of the merger
transaction is the supply of small aerospace parts and chemicals in general.

However, under the narrower market definition (as was mentioned in footnote 4),
Boeing notes that it is also active in the supply of fasteners, lighting products and
chemicals in specific.

Reliable third-party revenue data broken down by individual product area and
geographic region are not readily available, and the market shares figures are based
on the Parties' best estimation.

12) Competitors

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.
There are many distributors and manufacturers that compete with the Parties in the

area of supplying Small Aerospace Parts in general, and in the supply of the fasteners,
lighting products and chemicals, both globally and in Israel.

Boeing's principle competitors in Israel in the areas of activity subject to the Proposed
Transaction are as follows:

Fasteners: Aero Hardware; Avio-Diepen / Proponent; KLX:; Unical: Wencor: Wesco
and others.

Lighting Products: AJ Walters; Avio-Diepen / Proponent; KLX; Satair (owned by
Airbus); Unical; Wencor; and others.

Chemicals: Avio-Diepen / Proponent; KLX: Satair; Turbo, Wesco (and its affiliate
Haas Group), and others.

In addition. the following competitors are among the largest plavers in each of these
areas globally. All are able to compete strongly with the Parties in Israel:

Fasteners: Pattonair, Satair and Align.
Lighting Products: Pattonair, Lubair and AAR.
Chemicals: ExxonMobil and 3M.

The Parties note that, in addition to these major competitors, there are a large number
of alternative suppliers active in Israel, as the market for the supply of Small
Aerospace Parts is highly fragmented.

L/40434/0/2509158/1




Request for an Exemption with Respect to Restraints Ancillary to the Merger in Lieu
of Filing a Separate Request for an Exemption

This part should be completed only by someone whose merger transaction includes
ancillary restraints.

33) Restrictive 1. Describe in short the restrictive arrangements for which an exemption from obtaining approval
arrangements of a restrictive arrangement is sought.
for which an . . . .
exemption is (a) Ifthere are any parties to the restrictive arrangement who are not parties to the merger
sought transaction, provide their names, mailing addresses, websites, details of their contact

persons and relevant telephone numbers:
Not Applicable

(b) The restraints in the arrangement:
Non-Competition between KLX and ESG.

(¢) The goods/services to which the arrangement relates: services or to otherwise participate in
the ownership, management, operation or control of a business that engages in the sale of
acrospace fasteners and other consumables directly to suppliers to the commercial, business
jet, military and defense airframe manufacturers, the airframe manufacturers, the airlines,
aircraft leasing companies, MRO providers, domestic military depots. general aviation, and
other distributors anywhere in the world.

(d) The term of the arrangement (including options to extend the term of the arrangement):
Until the fifth (5th) anniversary of the Distribution Date (as the meaning of such term in the
Agreement).

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

KLX and its Affiliates would be irreparably damaged if ESG or any of its controlled Affiliates
were to provide services or to otherwise participate in a business that engages in the sale of
acrospace fasteners and other consumables directly to suppliers to the commercial, business jet,
military and defense airframe manufacturers. the airframe manufacturers. the airlines, aircraft
leasing companies. MRO providers, domestic military depots, general aviation, and other
distributors. Furthermore, any such competition or activity by ESG would result in a significant
loss of goodwill by KLX.

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

The Agreement is attached and marked as annex A.

L/40434/0/2509158/1



Declaration

34) Declaration

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

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

I. I have been authorized to submil 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 complele 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. I know that the General Director will use the information conlained 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.
Date: July 2 , 2018 Nameofthe  phe Boeing Compan
' Y Sl company g pany
Name and .
Title of Company f .
Authorised Signature 7”
Signatory
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NOTICE OF MERGER

E : o i : : 2 ST Ca i B

Terms appearing in this form shall bear the definitions contained in the Restrictive
Trade Practices Law, 5748-1988 (hereinafter “the Law" or the “Restrictive Trade
Practices Law’) and in the Restrictive Trade Practices Regulations (General
Instructions and Definitions), 5761-2001! (hereinafter — the “Regulations”), unless
defined otherwise.

e Definitions of terms in this form: Form 2
) Regulations
e “Person filing the Notice of Merger” - including person related to him. 3(a) and 4(a)

and (b
e “Person related to person filing the Notice of Merger” — Person who )

controls the person filing the notice of merger, entity controlled by the person
filing the Notice of Merger and every entity controlled by any of them.

e ‘“Control” — as defined in section 1 of the Law. %‘& i 7);

¢ “Firm" — including person related to the firm.

ol b 2

e “A merger with horizontal aspects” — a merger of firms that manufacture, b

market, distribute or supply substitute goods as defined in the Regulations nUpoun
(hereinafter also — horizontal merger)

e “A merger with vertical aspects” — a merger of firms that operate on different
levels of the chain of the manufacture, marketing and sale of goods (hereinafter
also — vertical merger)

¢ “Conglomerate merger” — a merger that does not have a horizontal or vertical
aspect.

Section headings in this form are for convenience only and shall not be used in the
interpretation of this form.

INSTRUCTIONS FOR COMPLETION
WHAT IS REQUIRED TO COMPLETE THE FORM?

This notice of merger form contains different requests for information depending on the type
of merger for which the notice is being filed:

» If the merger transaction has horizontal aspects, complete Parts A through G, I, K
through M.

» If the merger transaction has vertical aspects, complete Parts A through F, H and |, K
through M.

o If the merger is conglomerative, complete Parts A through D, J through M.

e If the merger has horizontal and vertical aspects, complete parts relevant to both types
of mergers.

One may refer to a prior notice if it was filed during the last twelve months and if the
particulars provided in that notice are correct as of the time of the filing of this notice. Make
the reference by completing the annexed declaration appearing on page 10.

If the merger transaction includes a restrictive arrangement that requires an exemption —
complete Part N instead of filing a separate request for an exemption.

If the information required does not fit the space provided in the form, attach response pages
that refer clearly to the corresponding parts and sections.

A company that conducts business both in Israel and abroad is referred to section 18 of the
Law.

! Regulations, 5761, p. 658.

US3027232/2 164661-0019
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A

General Information Concerning the Person Filing the Notice of Merger

1) The filing | The acqu!ring party_in the merger
Person is (<] The acquired party in the merger
2) Details X Filing Person Telephone Number Additional Telephone Number
concerning
the flling KLX Inc. ("KLX") +1(561) 791 5405 .
person
Street / P.O. Box House Number City Zip Code
Corporate Center Way 1300 Wellington, FL 33414
3) Address for Street / P.O, Box House Number City Zip Code
delivery of
papels 5 Azrieli Center, The Square ,
- o 132 Tel Aviv 6701101
T'ower, Floor 34, Begin Road
4) Contact Name Position Telephone Number
person on '
behalf of Mr. Shai Bakal, Mr. Ayal
person filing aCohen. Ms. Adi Krunsk
the notice BaCial s, Mae Aol Bnareiy, Lawyer 03-6846000
(auorney, TadanI‘ & CO. YUVH] LCVy & CO,
accountant Attorneys at Law
orany o‘.h.er Fax Number Email Address
person filling
the role) .- _
03-6846001 Shai@tadmor-levy.com: Aval@tadmor-
levy.com; Adik@tadmor-levy.com
Street / P.O. Box (if different than above) House Number City Zip Code
5) ?;':lf; ﬁ::::r The Boeing Company ("Boeing")
transaction
B The Reason for Filing the Notice of Merger
6) ;:iir:ﬂzo;;s Mark all of the reasons by virtue of which the transaction is a “merger of companies” pursuant to
which the section 1 of the Law.
:;a:ﬁzfe"r;:r [ The principle assets of the company are being acquired in the transaction
of The acquiring company is acquiring shares worth more than one-quarter of the capital value of the issuer in
companies” the transaction
More than one-quarter of the voting power in the acquired company is being acquired in the transaction
The right 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
[1 Another reason, specify:
7) The reasons M . . . .
ark all the reasons set out in section 17(a) of the Law giving rise to the obligation to file a notice

giving rise to
the
obligation to
file a “notice
of merger”

of merger.

[ After the merger, the share of the merging companies, including related persons, will exceed one-half of:
[J] The manufacture of an asset or service
[ The sale of an asset or service
[] The purchase of an asset or service
[ 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)

[C] One of the merging companies (or a person controlling or controlled by it) is a monopolist as defined in the
Restrictive Trade Practices Law

The name of the monopolist is =




-

Cc

The Merger Transaction

8)

Highlights of
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 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 April 30, 2018, Boeing and KLX (the "Parties") entered into an underlying Agreement and
Plan of merger (the "Agreement") involving the acquisition of KLX following the spin-off of
its Energy Services Group ("ESG") business,? by Boeing (the "Proposed Transaction"). Upon
closing of the Proposed Transaction, KLX and its subsidiaries will become wholly-owned
subsidiaries (either directly or indirectly through one or more subsidiaries) of Boeing, which
will thus acquire sole control over KLX.

The Proposed Transaction holds the following economic rationales:

1. The Parties possess complementary capabilities in the supply of aerospace parts and value-
added service solutions for a broad base of aircraft types and customers worldwide;

2. The Proposed Transaction will enable the combined entity to deliver additional value-
added service solutions, including enhanced planning and inventory management solutions,
and a more efficient supply chain to support its customers’ growth and also provide growth
opportunities for its suppliers; and

3. The Proposed Transaction is expected to result in anticipated significant cost savings with
further improvements realised over time.

D

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

9)

The business
activity

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.

The Proposed Transaction concerns the supply of small aerospace parls and chemicals

(together — "Small Aerospace Parts").! Aerospace parts are supplied to customers either
directly by their manufacturers, by distributers or by parts brokers.

KLX is a public company incorporated in the United States and listed on the New York Stock
Exchange. It offers a range of aerospace parts through its Aerospace Solutions Group,5 and
provides its products and services to commercial airliner, business jet, and defence original
equipment manufacturers ("OEMSs"), airlines, maintenance, repair and overhaul ("MRO")
operators, and fixed based operators ("FBOs", and both with MRO — the "aftermarket"). KLX
also offers certain value-added services focused on helping customers manage their supply
chains, such as the provision of bin management and kitting.

KLX's ESG business operates in the energy services sector and will be sold prior to the

consummation of the Proposed Transaction.

For the avoidance of doubt, any reference to products, line of business, activities or markets shall

not be deemed a relevant market definition.

This description of the relevant business activity reflects the European Commission’s approach in

previous decisions. While the Parties agree with this approach, in order to assist in the analysis of
the Proposed Transaction by the relevant authorities, the Parties provide information in the area of
small spare parts also in sub-segments, namely: fasteners, lightings and chemicals (the
"Products").

As noted, KLX's ESG will be spun off ahead of the Proposed Transaction. References to the

position of "KLX" in the activities concerned by the Proposed Transaction are therefore
descriptive of KLX's Aerospace Solutions Group ("ASG"), and the figures in this application
relate to ASG.




-4 -
For further information kindly
https://www.klx.com/Home/Company/.

refer to KLX's website, at

10) Locationof | The activity that is the subject of the merger transaction
the business
activities [ Is conducted in specific geographical areas. The areas are:
nationwide
In fact, worldwide.
11) The share of | What is the share of the person filing the Notice of Merger in the overall sales, in quantity and
:I*;r; ;";‘;IS:“ financial terms, in each of the activities that are the subject of the merger transaction.
Notice of For example: The shares of the person filing the Notice of Merger and related persons in activities that were listed
Merger in the | above are: CDs — 20% (financial), 25% (quantity); book publishing - 18% (financial), 156% (quantity); movie production
overall — 80% (financial), 60% (quantity).
::;:‘t"l:::s that Note also the basis for the quantitative estimates (market survey, Central Bureau of Statistics data, estimation)
f’#g ﬁ‘:&:r As mentioned in section 9 above, the activity that is the subject of the merger transaction is the
transaction | supply of small aerospace parts and chemicals. However, in order to assist in the analysis of the
Proposed Transaction (see footnote 4 above), information will be presented regarding sub-
segments of said activities — fasteners, lighting products and chemicals.
Reliable third-party revenue data broken down by individual product area and geographic
region are not readily available, and the market shares figures are based on the Parties' best
estimation. Because reliable third-party data is not readily available, KLX has relied on
Boeing’s market share and size estimates for the purposes of this Notification.
12) Competitors | |ist 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.

There are many suppliers and manufacturers that compete with the Parties in the area of supply
of Small Aerospace Parts, and in particular in the supply of the fasteners, lighting products and
chemicals, both globally and in Israel.

KLX' principle competitors in Israel in the areas of activity subject to the Proposed Transaction
are as follows:

Fasteners: Aero Hardware, Avio-Diepen / Proponent, Boeing, Unical, Wencor, Wesco and
others.

Lighting Products: A] Walters, Avio-Diepen / Proponent, Boeing, Satair (owned by Airbus),
Unical, Wencor, and others.

Chemicals: Avio-Diepen / Proponent, Boeing, Satair, Turbo, Wesco (and its affiliate Haas
Group), and others.

In addition, the following competitors are among the largest players in each of these areas
globally. All are able to compete strongly with the Parties in Isracl:

Fasteners: Pattonair, Satair and Align.
Lighting Products: Pattonair, Lubair and AAR.
Chemicals: ExxonMobil and 3M.

In addition to these major competitors, there are a number of alternative suppliers active in
Israel, as the market for the supply of Small Aerospace Parts is highly fragmented.
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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

This part should be completed only by someone whose merger transaction includes ancillary restraints

33)

Restrictive
arrange-
ments 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)

(b)

()

(a)

If there are any parties to the restrictive arrangement who are not parties to the merger transaction,
provide their names, mailing addresses, websites, details of their contact persons and relevant
telephone numbers:

The restraints in the arrangement: Non-competition undertaking between KLX and
ESG,

The goods/services to which the arrangement relates: the ownership, management,
operation or control of a business that engages in the sale of aerospace fasteners
and other consumables directly to suppliers to the commercial, business jet,
military and defense airframe manufacturers, the airframe manufacturers, the
airlines, aircraft leasing companies, MRO providers, domestic military depots,
general aviation, and other distributors, anywhere in the world.

The term of the arrangement (including options to extend the term of the arrangement): until the
fifth (5th) anniversary of the Distribution Date (as defined in the Agreement).

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

The undertaking is common, acceptable and reasonable in merger transactions of
this scope and magnitude, and even more so under the circumstances of the
Proposed Transaction, in which the ESG business (which is spun-off prior to the
merger) will be retaining key, senior management, including the current CEO of
KLX. In these circumstances, absent the non compete undertaking, ESG would
be placed in a position that would allow it to pivot the ESG business towards the
ASG business. The undertaking is therefore essential in order protect KLX'
economic value and Boeing's investments.

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

The Agreement is attached.
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Declaration

34)

Declaration

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

| the undersigned, who serves in the posilion of of the person filing the Nolice of Merger, hereby declare
as follows:

1. | have been authorized o submit all required information lo the Antilrust Authorily in the framework of
a Notice of Merger.

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

3. Al of the information contained in the Notice of Merger is correct, complele and current, including the
contents of Parl N, above.

4. The documents annexed lo the Nolice of Merger are correct and complete and do not lack any
malterial information or exhibit (including transmiltal letlers and any wrillen or oral understandings).

5. | know lhal the General Direclor will use the information contained in the Nolice and in ils exhibils in
deciding whether lo approve the merger that is the subject of the Nolice and | know and understand
my obligation 1o provide correct, complele and current information 1o the Anlitrust Aulhority.

Dale Name of the Company

1527, 2018 KLX,E

Name and Tille of Authorized Signatory ~ ComMPany;Stgnatu
Roger Franks, General Counsel, Vice

President, Law and Human Resources
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