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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,

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 “Confrol” - as defined in section 1 of the Law.
“Firm” - incliding 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 aspecfs” — a merger of firms that operate on different fevels of the chain of the
manufacture, marketing and sale of goods (hereinafter also - vertical merger)

o “Conglomerate merger” — 2 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, T, K through M,

«  Ifthe merger transaction has vertical aspects, complete Parts A through F, H and I, K through M.
= Ifthe merg'er is conglomerative, complete Parts A through D, T 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 Israel and abroad is referred to section 18 of the Law.

L' Regulations, 5761, p. 658.

L/30383/160/4571280/1
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& The acquiring party in the merger.
D The acquired party in the merger.
Filing Person . Telephone Number Additional Telephone Number
BNP Paribas (""BNPP") +33 142982704 ) -
 Street/P.0. Box House : City‘ - Zip Code
Number
Boulevard des Italiens 16 Paris 75116
France
Street/P.O. Box House City. Zip Code
Number
Ahad Haam 31 Tel-Aviv 6520204
| Name Position Telephone Number
Hagai Doron Partner, 03 5670614
S. Horowitz & Co.
Adi Karni Amar Associate, 037457444
8. Horowitz & Co.
Fax number Email address
| 03 5660974 hagaid @s-herowitz.co.il

adi.karni @s-horowitz.co.il

1. General Motors Heldings LLC ("GM");

L/30383/160/4571280/1
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Mark all of the reasons by virtue of which the transaction is a “merger of companies™ pursuant to section t of
§ the Law.

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

The acquiring company is acquiring shares worth more than oné-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:

Mark all the reasons set out in section 17(a) of the Law giving tise 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:

D The manufacture of an asset or service
D The sale of an asset or service

D 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),

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:




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, eic.). Also note the means of the acquisition
{cash, exchange of shares, combination).

The FinCo Transaction

Pursuant to the Master Agreement dated March 5, 2017 (the "Agreement") entered .
between PSA and GM, and in parailel of the Auto Transaction (as was defined in section 8
of the merger notifications submitted by PSA and GM)2, GMs financial's European
operations (GM's Buropean captive financial activities) will be jointly acquired by Banque
PSA Finance, a subsidiary of PSA, and by BNPP (via BNPP Personal Finance), GM's
Enropean financial subsidiaries and branches which constitute the financing business of
Opel offering loans to customers purchasing Opel brand vehicles ("Opel Fincos™), will be
acquired in a form of 50%-50% joint venture (the "FinCo Transaction” and collectively
with the Auto Transaction — the "T'ransactions”).

- The value of the FinCo Transaction is estimated in €0.9 Billion.

The Rationale of the FinCo Transaction

For PSA, the FinCo Transaction will enable the PSA Group o maintain the capacity of
Opel to offer attractive financing conditions for the sale of Opel/Vauxhall-branded motor
vehicles, as well as to invest in a low risk financing activity which is likely to provide room
for value creation through the partnership with an established banking partoer.

For BNPP, the FinCo Transaction will enable BNPP to team up with a well-known EU car-
manufacturer, in line with its strategy of expanding its consumer finiance business in
Europe. The FinCo Transaction represents an opportunity to further grow the footprint on
the automeotive financing business, both in its core countries (France, Germany and [taly)
and by developing its presence in new countries (the UK, the Netherlands, Switzerland,
Sweden, Austria and Ireland). -

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 thar are being acquiredisold in the
Jramework of the merger. For example: manufacture and sales of CDs, book publishing, movie production.

Automotive Finance Activities®

© The activity that is the subject of the merger transaction

[[] Is conducted in specific geographical areas.

The areas are:

Nationwide.

* As was described in the merger notifications submitted by PSA and GM, the FinCo Transaction is linked to the broader acquisition by PSA of the

autometive business of Opel/Yauxhall from GM.

* Given that the FinCo Transaction does not have any horizental or vertical effects in Israel, for the purposes of this merger notification form. the exact

market detinition may be let oper.



| 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 Jiling 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).

BNPP is not active in Automotive Financing in Israel, and thus its local market share in
2016 in this market is 0%. '

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.

N/A. Please refer to section 11 above.




33) Restrictive  arrangements 1.
for which an exemption is
sought .

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 Testrictive 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:
(¢) The goods/services to which the arrangement relates:

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

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

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

L/30383/160/4571280/1




34) Declaration

Declaration of the persen filing the Notice of Merger and ohiigation to provide correct,

complete and current information:

We, the undersigned, who serve in the position of SEE BELOW in the person filing the Notice

of Merger, hereby declare as follows:

1. We have been authorized to submit all required information to the Antltrust Authority in the
framework of a Notice of Merger.

2. No limitation has been imposed on us 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, cornplete 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. We 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 we
know and understand our obligation to provide correct, complete and current information to
the Antitrust Authority.

Date: L6 U ol Name of the BNP PARIBAS

i ) company
Name and Marie-Héléne Bessis ' Corman
Title of Head of OTIpany :
. -, Signature

Authorised  Regulatory/Competition Law

Signatory

?a;ne ?ﬂd Kristof Macours

itle o Deputy General Counsel, Comy
. pany
Authorised  Head of RB&S Legal Signature

Signatory




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 persen related to him.

o “Person related to person filing the Notice of Merger” — Person who controls the person filing the notice of
merger, entity controlied by the person filing the Notics 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” — 2 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 T(O 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, [, X through M.

»  If the merger transaction has vertical aspects, complete Parts A through F, I and I, K through M.
Ifthe 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 netice
are cortect as of the time of the filing of this notice. Make the reference by completing the annexed declaration appearing
onpage 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 réfer_rcd to section 18 of the Law.

! Regulations, 5761, p. 658.

L/66358/10/5219058/1
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D The acquiring party in the merger.
& The acquired party in the merger.

Filing Person

General Motors Holdings
LLC ("GM"-including GM
. Europe Automotive
business; GM Financial's
European operations).

Telephone Number Additional Telephone Number

Jill Sutton
+1 313-665-4927

Street/P.O. Box House City Zip Code
Number
Renaissance Center 300 Detroit MI 48265, United States
Street/P.O. Box House City Zip Code
Number
Ahad Haam 31 Tel-Aviv _ 6520204
Name Position o Telephone Number
‘}g
. Hagai Doron Partner, 03 5670614
A S. Horowitz & Co.
. , Associate
AdiK Am > 037457444
HRarm Amar S. Horowitz & Co.

Fax number

03 5660974

Email address

hagaid @s-horowitz.co.il

adi.karni @s-horowitz.co.il

1. Peugeot S.A (""PSA").
2. BNP Paribas ("BNPP"},

L/66358/10/5219058/1
.[BRUSSELS 672112_6]



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 ransaction

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:

L

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 excéed one-half of:
|:| * The manufacture of an asset or service

|:| Thé 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 compalﬁes, 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 tonopolist as defined in
the Restrictive Trade Practices Law

The name of the monopolist is:

L/66358/10/5219058/1
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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 Auto Transaction

Pursuant to the Master Agreement dated March 5, 2017 (the "Agreement”) entered between
PSA and GM, PSA is to acquire sole control over all European subsidiaries and branches
that constitute the automotive business of Opel/Vauxhall {referred to collectively as "Opel")
from GM, through the acquisition of assets and shares (the "Auto Transaction™). The Auto
Transaction includes all of Opel/Vauxhall’s automotive operations, comprising the Opel and
Vauxhall brands, 10 manufacturing facilities, one engineering centre (Riisselsheim), and
approximately 40,000 employees.

The Rationale of the Auto Transaction

The rationale of the Auto Transaction is to create a strategic combination served by a strong
portfolio of brands with differentiated and complementary positioning, allowing PSA to
benefit from a wider footprint in Europe, by adding to PSA’s brand portfolio (Peugeot,
Citroén and DS) the Opel and Vauxhall brands, with deep rooting in their respective
domestic market. The Auto Transaction will also allow substantial economies of scale and
synergies in purchasing, manufacturing and R&D.

The FinCo Transaction

In paraliel of the Auto Transaction, PSA is also acquiring, together with BNPP. joint control,
in the form of 50%-350% joint venture, over GM’s European financial subsidiaries and
branches which offer automotive financing solutions and related services, mainly to
customers and dealers of Opel/Vauxhall vehicies (the "FinCo Transaction” and collectively
with the Auto Transaction — the "Transactions™).

. The Rationale of the FinCo Transaction

| For PSA, the FinCo Transaction will enable the Group to maintain the capacity of

Opel/Vauxhall to offer attractive financing conditions for the sale of Opel/Vauxhall-branded
motor vehicles; benefiting from PSA’s highly successful partaership model in
consumer/dealer financing, supporting the development of autornobile distribution.
Furthermore, this well capitalised, low risk profile financing activity will benefit from
significant room for value creation through the partnership and alignment of Opel/Vauxhall
financing activities with best in class levels (penetration, cost of funding. IT platform
¢xpertise, etc.)

For BNPP, the FinCo Transaction will enable BNPP to team up with a well-known EU car
manufacturer, in line with its strategy of expanding its consumer finance business in Europe.
The FinCo Transaction represents an opportunity to further grow the footprint on the
automotive financing business, both in its core countries (France, Germany and Italy) and by
developing its presence in new countries (the UK, the Netherlands, Switzerland, Sweden,
Austria and Ireland).

The value of the Transactions is estimated in €2.2 Billion (€1.3 Billion value for the Auto
Transaction and €0.9 Billion value for the FinCo Transaction).

L/66358/10/5219058/1




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: manyfacture and sales of CDs, book publishing, movie production.

1) Manufacturing of Vehicles®

2) Automotive Finance Activities®

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

" Nationwide, and in fact — world-wide.

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 activilies
that were listed above are: CDs — 20% (financial), 25% (quantity); book publishing — 18%
(financial), 15% (quantity); movie production — 80% (financial), 60% (quantity).

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

Opel operates in Israel via a local distributor — S.H.IR.-Shlomo Car Import Limited. Opel's
sales in each of the activities that are the subject of the Transactions are as follows:

Manufacturing of Vehicles - Opel

+ Based on the relevant market definition adopted in the EU, the market for the
manufacturing of vehicles is segmented into the manufacturing and supply of (i)
passenger cars and (ii) commercial vehicles.

e The passeneer cars market is sub-segmented into: (A) mini cars; (B) small cars; (C)
medium cars; (D) large cars; (E) exccutive cars; (F) luxury cars; (S) sports cars; (M)
multi-purpose cars; and (J) sport utility vehicles (including off-road vehicles).

| «  The commercial vehicles market is sub-segmented into: (i) light commercial vehicles

(“LCVs™), (ii) medium-size commercial vehicles (5-16 tons) and (iii) heavy commercial
vehicles (> 16 tons). '

In Israel, Opel's market shares in 2016 based on the segmentation above, are as follows™:
The passenger cars market:

»  (A)mini cars: 1.2%;

¢ (B)small cars: 1.4%:;

¢ (C) medium cars: 3.1%;

e (D) large cars: 1.5%;

e (M) multi-purpose cars: 5.6%;:

| e (7)sport utility vehicles (including off-road vehicles): 0.9%:;

2 The Parties do nol have manufacturing activities in Istael, and the supply in Israel of the vehicles manufactured by them is done by a local third party

distributor.

* The Parties are engaged ir the autemotive financing activities on a giobal level. However, they have no such activities in Israel,

4

The inarket share data provided in the Parties' merger notification forms s based on IHS. which offers market share databases in the automotive

sector (February 2017).

L/66358/10/5219058/1



[ The commercial vehicles market:
s (DLCVs: 0.2%:
Automotive Finance Activities - GM Financial's European operations

GM Financial's European operations are not active in Israel, and thus its local market share
in 2016 in this market is 0%.

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.

QOpel's principal competitors in Israel are as follows:

+ Manufacturing of Vehicles

PSA, FCA, Ford, Honda, Hyundai, Renault/Nissan, Toyota, Volkswagen Group
(Volkswagen, Skoda, Seat), Mitsubishi. Kia, Mazda, Subaru, Suzuki.

| « Automotive Finance Activities

Not applicable. Please refer to section 11 above.

3 Most of the competitors referred to above operate in all of the identified sub-segments in the relevant market.

L/66358/10/5219058/1




33) Restrictive
arrangements
for which an
exemption is
sought

L.

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

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

(b) The restraints in the arrangement:
(¢) The goodsfservices to which the arrangement relates:

(@ 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/66358/10/5219058/1




34 Declarstion:

Declaration of the person filing the Notice of Mq;gc_r and obligadiod. to pravide corveet, camiplete and

current information:

I the-undersianed, who serves in thé posiiion of SEE: BELOW ia ihe person filing the Notice:of Merger,
Tereby declare as follows:

~ All of'the information cantained in (he Nolice-of Merger iy correél,‘complete’and current, iicluding
the. conténits of Part N, dbave.

Date:

o { i / 7 - HOLDINGS LLC

e o . Slgnaum. Fy . / -

Title of
Aunthiorised Corporate  Seerciary -and
Sigoutory Beéputy General Counsel

1 have been amthorized to submit all required information torthe Anfitrust Authonty in the ramework
ol‘a Matide of Merger.

Na limitation hes been imposed onine in prowdmg ¢oinplete and accurage ‘inferpation: as requied in
the fprm of Notiee of MLI’gLI’.

The-doouments aunexed {0 the Nolice of Merger.are correct and complele anil do: not lnck any
meterial mfnmmtmn ot exhibit (ingliding tzansmittal letters.antl any weillén or oral understandings).

T know that the Gcncral Ditector will use the inforintation conained: in'{ie Noticke and in its exhibits
in deciding whelher Lt agprove the merger that is the subjeet of the, Nollu: and T know and
understand iny oliTigation to provide correct, completc-and currént Information 16 the Antiirust
Audbiority.,

Name of the CENERAL MOTORS
company :

[BRUSSELS-672108_1]
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