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ISRAELI NOTIFICATION

OF MERGER

HITACHI RAIL, LTD. — THALES SA

MERGER NOTIFICATION FORM ON BEHALF OF

HITACHI RAIL, LTD.
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Terms appearing in this form shall bear the definitions contained in the Economic Competition Law, 5748-1988 (hereinafter
“the Law” or the “Competition 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.

o  “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.

o “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)

o “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)

o “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.

= Ifthe merger transaction has vertical aspects, complete Parts A through F, H and I, K through M.
= Ifthe merger is conglomerative, complete Parts A through D, J through M.

= Ifthe 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.
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General Information Concerning the Person Filing the Notice of Merger

1) The filing

|X| The acquiring party in the merger.

person is
I:' The acquired party in the merger.
2) Details Filing Person Telephone Number Additional Telephone Number
concerning . . .
the filing Hitachi Rail, Ltd. +44 7860718594 -
person ("Hitachi Rail",
"HR", or the
"Buyer")
Street/P.O. Box House Number City Zip Code
One New Ludgate 60 London EC4M 7 AW
Ludgate Hill
3) Address for Street/P.O. Box House Number City Zip Code
delivery of .
papers Ahad Ha’am 31 Tel-Aviv 6520204
4) Contact Name Position Telephone Number
person on )
behalf of Hagai Doron Partner, 03 5670614
person filing S. Horowitz & Co
the notice ’ '
(attorney, Ido Porat Associate, 03 5670700
accountant or .
TG S. Horowitz & Co.
person filling
the role)
Fax number Email address
03 5660974 hagaid@s-horowitz.co.il

ido.porat@s-horowitz.co.il

5) Other parties
to the merger
transaction

Thales SA ("Thales" or the "Seller").
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The Reason for Filing the Notice of Merger

6) The reasons
by virtue of
which the
transaction is
a “merger of
companies”

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

section

OOX X XK XK X

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 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 obligation
to file a
“notice of
merger”

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

merger.

L]

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

I:' The manufacture of an asset or service
I:' The sale of an asset or service

I:‘ The purchase of an asset or service
I:' 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 Competition
Law (that amount is currently 367,930,000 NIS and the sales turnover of at least two of the
merging companies is no less than 20 million NIS)

One of the merging companies (or a person controlling or controlled by it) is a monopolist as
defined on Section 26(a)(1) of the Competition Law.

The name of the monopolist is: Please refer to Thales' notice.

L/80399/0/9306104/1



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).

The proposed transaction consists of the acquisition of sole control by Hitachi Rail of the entire
Ground Transportation Systems business of Thales SA (the "Target", together with Hitachi
Rail, the "Parties").

More specifically, pursuant to the Put Option Agreement executed on 3 August 2021 by Hitachi
Rail and Thales, replaced by the related Sale and Purchase Agreement ("SPA") executed on
February 10, 2022, Hitachi Rail irrevocably committed to acquire, at a purchase price of
EUR 1.66 billion, subject to adjustments, 100% of the share capital and voting rights of a new
company incorporated by the Seller and to which the Seller undertook to transfer the Target
(the "Proposed Transaction").

Rationale of the Proposed Transaction

The acquisition of the Target is in line with Hitachi's growth strategy in the mobility sector.

The Proposed Transaction, by enhancing its offering in signalling, will provide Hitachi Rail
with additional resources to position itself as a more credible player in the signalling market,
offering a broader and deeper portfolio of signalling solutions.

Hitachi Rail, by combining its current offering with the Target's complementary global
footprint, will expand its customer base and credentials and thus be able to compete globally
more effectively.

Further, the Proposed Transaction will allow Hitachi to benefit from economies of scale,
improved procurement processes, optimized engineering capabilities and enhanced production
process, for the benefits of its customers.

Hitachi Rail, which is currently a challenger will post-Proposed Transaction, emerge as a more
credible player on the market and will compete more effectively, in particular against Siemens
and Alstom, who, as global fully integrated players, largely dominate the sector.

Finally, the Proposed Transaction will provide Hitachi Rail with an opportunity to expand its
signalling portfolio into growing markets and technologies through digital solutions ("Mobilty
as a Service") thereby creating new opportunities for customers.

Relying on the Target's dedicated digital offerings, Hitachi Rail will have an enhanced capacity
to drive modal shift which results in the decarbonization of rail. This will contribute to
achieving the Group's long term environmental targets of carbon neutrality at all its business
sites by 2030 and an 80% reduction in CO? emissions by 2050.

At the same time, the Target will become part of an integrated rail player recognized for its
innovation, manufacturing and technology. This will foster its value delivery for customers
through the continuous development of superior and sustainable railway systems. With the
Proposed Transaction, the Target's customers will benefit from a broader signalling offering.

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

L/80399/0/9306104/1



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.

Globally, the Target consists of the Ground Transportation Systems business of Thales, which
offers various solutions across four core business lines: (i) mainline signalling, (ii) urban rail
signalling, (iii) integrated communication and supervision solutions, and (iv) revenue collection
systems for ground transportation (mainly passenger transportation, by rail and for the revenue
collection system, a minor activity also by road).

In Israel, the Target is only active in mainline signalling.

10) Location of
the business
activities

The activity that is the subject of the merger transaction

I:' Is conducted in specific geographical areas. The areas are:

|X| Nationwide.

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).

Hitachi Rail did not generate any turnover in Israel in the last three financial years,
including in the Target's areas of activities in Israel, and, therefore, has 0% market
shares in any activity in Israel.

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.

As explained above, Hitachi Rail is not active in Israel. For completeness, at global level,
Hitachi Rail's main competitors are Siemens, Alstom/Bombardier, CRRC Corporation
Limited, Stadler and Construcciones y Auxiliar de Ferrocarriles (CAF).

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

definition.
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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.

Not applicable

33) Restrictive
arrangements
for which
exemption
sought

an
is

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

(a) Ifthere 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:

(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 arrangement.

L/22115/0/8747944/1



Declaration

24 Decharstion 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:

1. T'have been authorized to submit all required information to the Competition 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 I know
and understand my obligation to provide correct, complete and current information to the
Competition Authority.

Date: 1\/‘[_ay 1 1’ 2022 Name ofthe Hitachi Rai], Litd.

company
Name and ‘Dcu\. ol e ﬂ’““‘r}Company ( \m
Title of ’ ~ Signature Z L
Authorised Clacel jr""‘h(’):] L—\Ff‘b-’ /
Signatory
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ISRAELI NOTIFICATION

OF MERGER

HITACHI RAIL, LTD. — THALES SA

MERGER NOTIFICATION FORM ON BEHALF OF

THALES SA
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Terms appearing in this form shall bear the definitions contained in the Economic Competition Law, 5748-1988 (hereinafter
“the Law” or the “Competition 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.

o  “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.

o “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)

o “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)

o “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:

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

= Ifthe merger transaction has vertical aspects, complete Parts A through F, H and I, K through M.
= Ifthe merger is conglomerative, complete Parts A through D, J through M.

= Ifthe 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.

I Regulations, 5761, p. 658.
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General Information Concerning the Person Filing the Notice of Merger

1) The filing

I:' The acquiring party in the merger.

or the "Seller")

person is
|X| The acquired party in the merger.
2) Details Filing Person Telephone Number Additional Telephone Number
concerning
the filing Thales SA ("Thales"  +33(0)1 57 77 80 00 --
person

Fax number

03 5660974

Street/P.O. Box House Number City Zip Code
Tour Carpe Diem 31 Courbevoie 92400
Place des Corolles
Esplanade Nord
3) Address for Street/P.O. Box House Number City Zip Code
delivery of )
papers Ahad Ha’am 31 Tel-Aviv 6520204
4) Contact Name Position Telephone Number
person on )
behalf of Hagai Doron Partner, 03 5670614
person filing S. Horowitz & Co.
the notice
(attorney, Ido Porat Associate, 03 5670700
accountant or .
Ty S. Horowitz & Co.
person filling
the role)

Email address

hagaid(@s-horowitz.co.il

1do.porat@s-horowitz.co.il

5) Other parties
to the merger
transaction

Hitachi Rail, Ltd. ("Hitachi Rail", "HR" or the "Buyer").
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The Reason for Filing the Notice of Merger

6) The reasons
by virtue of
which the
transaction is
a “merger of
companies”

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

section

OOX X XK XK X

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 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 obligation
to file a
“notice of
merger”

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

merger.

L]

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

I:' The manufacture of an asset or service
I:' The sale of an asset or service

I:‘ The purchase of an asset or service
I:' 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 Competition
Law (that amount is currently 367,930,000 NIS and the sales turnover of at least two of the
merging companies is no less than 20 million NIS)

One of the merging companies (or a person controlling or controlled by it) is a monopolist as
defined on Section 26(a)(1) of the Competition Law.

The name of the monopolist is: Please see Section 11 below
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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).

The proposed transaction consists of the acquisition of sole control by Hitachi Rail of
the global Ground Transportation Systems business of Thales SA (the "Target",
together with Hitachi Rail, the "Parties").

More specifically, pursuant to the Put Option Agreement executed on 3 August 2021
by Hitachi Rail and Thales, replaced by the related Sale and Purchase Agreement
("SPA") executed on February 10, 2022, Hitachi Rail irrevocably committed to
acquire, at a purchase price of EUR 1.66 billion, subject to adjustments, 100% of the
share capital and voting rights of a new company incorporated by the Seller and to
which the Seller undertook to transfer the Target (the "Proposed Transaction").

Rationale of the Proposed Transaction

It is the Seller's strategy to focus on three long-term growth markets: Aerospace,
Defense & Security, and Digital Identity & Security, which require significant
investments in value added technologies.

By selling its Ground Transportation Systems business, the Seller expects to be able
to increase its investments and innovation expenses focusing on these core activities.

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.

Globally, the Target consists of the Ground Transportation Systems business of Thales,
which offers various solutions across four core business lines: (i) mainline signalling
(“MLS”), (ii) urban rail signalling (“URS”), (iii) integrated communication and
supervision solutions (“ICS”), and (iv) revenue collection systems for ground
transportation (“RCS”) (mainly passenger transportation, by rail and for the revenue
collection system, a minor activity also by road).

In Israel, the Target is only active in mainline signalling.

10) Location of
the business
activities

The activity that is the subject of the merger transaction

I:‘ Is conducted in specific geographical areas. The areas are:

|X| Nationwide.

2For the avoidance of doubt, any reference to products, activities or markets shall not be deemed a relevant
market definition.
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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).

The Target’s presence in Israel is limited to the mainline signalling sector, with an
estimated market share of approx. 64% for the period 2014-2021.

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.

The Target's global principal competitors in mainline signalling are: Siemens AG,
Alstom/Bombardier, Construcciones y auxiliary de ferrocarriles (CAF) and Hitachi
Rail.

3 The merger (at global level) concerns four market segments: (i) mainline signalling, (ii) urban rail
signalling, (iii) integrated communication and supervision solutions, and (iv) revenue collection systems

for ground transportation.

Target’s market share in Israel in urban rail signalling, integrated

communication and supervision solutions, and revenue collection systems for ground transportation is

0%.
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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.

Not applicable

33) Restrictive

arrangements
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) Ifthere 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:

(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 arrangement.

L/22115/0/8747944/1
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Declaration

DY) 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:

1. I'have been authorized to submit all required information to the Competition 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. 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

Competition Authority.
. Mav 11 Name ofthe Thales SA
Date: 1 y , 2022 company
Name and Rémy ROUGERON Compan
Title of SVP, Group General Counsel Sign:turz
Authorised
Signatory

1/80399/0/9306104/1



Annex 1
Holders of Interests in the Entity Filing the Notice of Merger:

The Target is currently integrated within Thales and will be carved out and transferred to a new
company incorporated by Thales (the "NewCo")® to hold the Target. Please note that the
structure chart provided reflects the situation after the carve-out/internal reorganisation and
before the sale of the Target to Hitachi Rail. As of today, the carve-out has not been effected
and Centelec UK Ltd does not hold the Target.

The Target is currently 100% owned and solely controlled by Thales, which is publicly traded
on the Euronext Paris stock exchange. As of 31 December 2021, Thales' main shareholders are
the French State with a shareholding of 25.67% corresponding to 34.75% of the voting rights
and Dassault Aviation with a shareholding of 24.62% corresponding to 29.79% of the voting
rights. For the avoidance of doubt, following the Proposed Transaction, Thales and its main
shareholders will have no direct or indirect role in the operation or decision making of the
Target.

® NewCo is Centelec UK Limited (a private company limited by shares with its registered seat at 350
Longwater Avenue, Green Park, Reading, Berkshire, United Kingdom, RG2 6GF and with registration
number 13864526).
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Interests of the Person Filing the Notice of Merger in Other Entities:

™oe: Cetionoro
Sron

BacTron< Sgromng
arocet o

Electronic Signalling Services GmbH (an indirect subsidiary of Thales SA, registered in
Germany) operates a permanent establishment in Israel. This entity operates on the Target’s

markets, i.e.; the mainline signalling market.”

7 Please note that this structure chart represents only the entities of the Target in Israel and not all the entities of
Thales in Israel (which carry out activities that are not conducted by the Target). Also, as mentioned above, please
note that the structure chart provided reflects the situation after the carve-out/internal reorganisation and before
the sale of the Target to Hitachi Rail.
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HITACHI RAIL, LTD. —- THALES SA

THALES SA ©QYUVN M9 HYTIN ©9I0
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