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Request for an Exemption with Respect to Restraints Ancillary to the Merger in Lieu of
Flling a Separaie Request for an Exemption

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

33) Restrictive 1. Describe in short the restriclive arrangements for which an exemption from oblaining approval of a
arranga- restrictive arrangement is sought.
'‘ments for (a) Ifthera are any parties to the restrictive amangement who are not parties to the merger transaction,
which an provide (heir names, mailing addresses, websites, details of their contact persons and relevant
exemption Is telephone numbers:
sought
(b) The reslraints in the arrangement:
{c) The goods/services to which the arrangement relates:
(d)  The terr of the amangement (including oplions to extend the term of the arrangement):
2. Describe the nolure of the arrangements and the need for them
3. If the restriclive arangement was created in wriling, atiach all documents establishing the arrangement.
Declaration
34) Declaration Declaration of thc person filing the Netice of Merger and obligation 1o provide correct, complete and

current information:

| the undersigned, who serves In the position Of coporate Wice Presont Logatand Reguastory Amasf the persen filing the
Notice of Merger, hcreby declare as follows:

1. | have bion authorized to submit all required information to the Anlitrust Authority in the framework
of a Nolice of Merger.

2. No limitaion has been imposed on me in providing complete and accurate information as required
in the for:n of Notice of Merger.

3. All of the informalion conlained in the Notice of Merger is correct, complete and current, including
the conlents of Part N, above

4. The doc.menls annexed fo the Notice of Merger are correct and complele and do not lack any
material information or exhibit (including transmittal letlers and any writlen or oral understandings).

5 | know that the General Director will use the information contained in the Notice and in its exhibils
in decidirg whether to approve the merger that is the subject of the Notice and | know and
undarsiond my obligation to provide comect, complete and current information o the Antitrust
Aulhorily

Name of the
Date Company Unded Tecnnalogren Comaration P

Name and Tille of Company 'O) % ('
Authonzed Signalory _ves st Lage & Regusion mas  SigNalUrE ¢l :
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'NOTICE OF ME

:rr.:‘

Form 2

Regulations 3(a)

and 4(a) and (b)

T T M T O R 2 S S S

' o« Definitions of terms in this form:

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

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 controlied by any of them.

e “Control’ — as defined in section 1 of the Law.

e “Firm” - including person related to the firm.

e “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)

=

1 ¢ “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.

e 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?

which the notice is being filed:

! 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”) | [Seal of
i and in the Restrictive Trade Practices Regulations (General Instructions and Definitions), 5761- | the
2001 (hereinafter — the “Regulations”), unless defined otherwise. - Antitrust
Authority]

This notice of merger form contains different requests for information depending on the type of merger for

® 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.
. If 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.

N instead of filing a separate request for an exemption.

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.

If the merger transaction includes a restrictive arrangement that requires an exemption — complete Part

If the information required does not fit the space provided in the form, attach response pages that refer |

! Regulations, 5761, p. 658.



General information Concerning the Person Filing the Notice of Merger

1) The filing O The acquiring party in the merger
person is X The acquired party in the merger
2) Details Filing Person Telephone Number Additional Telephone Number
concerning the Raytheon Company +1 781 522 3000
filing person ("Raytheon”)
Address
870 Winter Street
Waitham, MA 02451
USA
3) Address for Street/P.OC. Box House City Zip Code
delivery of Yigal Alon St. Number Tel - Aviv 6789141
papers 98
4) Contact person | Name Position Telephone Number
on behalf of Mattan Meridor, Adv. Attorney 03-6078607
person filing the | Adi Ziv, Adv.
notice (attorney,
accountant or Fax Number Email Address
any other 03-6078666 meridor@agmon-law.co.il
person filling adiz@agmon-law.co.il
the role) Street/P.0. Box (if different than House City Zip Code
above) Number ~ -
5) Other parties to | United Technologies Corporation ("UTC")
the merger
transaction
The Reason for Filing the Notice of Merger
6) The Mark all of the reasons by virtue of which the transaction is a “merger of companies” pursuant to section 1 of the Law.
reasons by L . o .
which the [ The principle assets of the company are being acquired in the transaction
o & The acquiring company is acquiring shares worth more than one-quarter of the capitai value of the issuer in the
!"ansac"on transaction
:‘5 a More than one-quarter of the voting power in the acquired company is being acquired in the transaction
merger of X The right to appoint more than one-quarter of the board of directors in the acquired company is being
companies” acquired in the transaction
X 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
OAnother reason, specify:
7) The Mark all the reasons set out in section 17(a) of the Law giving rise to the obligation to file a notice of merger,
reasons
sy : [ After the merger, the share of the merging companies, including related persons, will
giving rise
to the exceed one-half of: .
e [0 The manufacture of an asset or service
obligation [ The sale of an asset or service
to file a [ The purchase of an asset or service
“notice of 1 The marketing of an asset or service
merger”’
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 360 million NIS and the sales turnover of at
least two of the merging companies is no less than 10 million)
[ 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 —




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).
This Transaction concerns the proposed combination of the defense and aerospace business of
UTC with Raytheon (the “Transaction”).

The Transaction will take place pursuant to an Agreement and Plan of Merger dated June 9, 2019. It
will be structured as a merger of a subsidiary of UTC with and into Raytheon. In consideration for
their existing shareholdings, Raytheon shareholders will receive 2.3348 shares in the merged entity
for each Raytheon share they hold. Consequently, following the Transaction, UTC shareowners will
own approximately 57% of the merged entity, while Raytheon shareowners will own approximately
43%. Upon completion of the Transaction, the merged entity shall be renamed as Raytheon
Technologies Corporation.

The Transaction will combine complementary resources, realizing synergies, and cost savings that
will benefit the merged entity’s customers and allow it to develop new capabilities faster and more
efficiently than either firm can today.

For further elaboration and transaction chart please see Cover Letter.

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 pubtishing, movie production.

The businesses of UTC and Raytheon are highly complementary. UTC's aerospace businesses focus
on commercial and military aero engines and commercial aircraft systems. In contrast, Raytheon
focuses on missile systems, electronic warfare and other defense systems.

Globally, the parties’ activities overlap in relation to only a small number of products, services and
technologies where both parties supply defense customers (mainly the U.S. Department of Defense).
The Segments where there is a potential overlap involve the supply of:

+  Military communication systems;
o  Electro-optical / infrared (EO/IR) sensors; and
+ Military global navigation satellite systems (GNSS) receivers.

In Israel, the competitive overlap between the parties’ activities is narrower, and involves only the
sale of military radios and GNSS receivers.

Globally, the parties have identified a limited number of vertical relationships, notably in the area of
precision guided munitions (PGMs). Whereas Raytheon manufactures and supplies PGMs and is an
integrator of PGM platforms, UTC supplies subsystems and components which can be used in
PGMs (principally actuation systems, tactical inertial measurement units, GPS receivers, and
propulsion systems). However, UTC does not directly supply the relevant subsystems and
components to any missiles primes in Israel and such components are only sold by the U.S.
government through the FMS program. Therefore, this relationship is not addressed in this form.

10) Location of
the business

The activity that is the subject of the merger transaction

activities O Is conducted in specific geographical areas. The areas are:
[ Nationwide - Global
11) The share of What is the share of the person filing the Notice of Merger in the overall sales, in quantity and financial terms,
the person in each of the activities that is the subject of the merger transaction?
filing the For example: The shares of the person filing the Notice of Merger and related persons in activities that were listed above are:
Notice of CDs - 20% (financial), 25% (quantity); book publishing — 18% (financial), 15% (quantity); movie production — 80% (financial),
Merger in the | 80% (quantity). N )
overall Note also the basis for the quantitative estimates (market survey, Central Bureau of Statistics data, estimation).
:feti:}"t;es that Military Communications: Raytheon had an estimated worldwide market share of 3% averaged over
- 2016-2018.
subject of the
merger " . < .
GanEaction Raytheon is unable to provide reliable Israeli market shares. Based on the global market share

position, Raytheon is confident that the parties combined Israeli share is below 25% in respect of
radios.

Raytheon is unable to provide market shares by volume. This is because Raytheon has no visibility
over volume in these markets; competition typically takes place for contracts for a specified value,
rather than a specified volume.




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.

Raytheon faces fierce competition across its product portfolio from a range of global competitors
including The Boeing Company, Lockheed Martin, Northrop Grumman Corporation, Thales and
MBDA.

Regarding military radios, all of the following are effective competitors on a global level:

L3Harris

Thales

Rohde & Schwarz
General Dynamics
Leonardo

Ohoh=
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ANNEX

Regulation 4(b)

Declaration Accompanying Notice of Merger by Way of Cross-Reference

We, the undersigned, authorized managers of the Company (hereinafter “the
Company’), which seeks to merge with , hereby declare in
writing as follows:

1) In an enforceable contract dated , the Company entered into a merger transaction

with
2) On the date , the Company filed a detailed Notice of Merger concerning

ownership of and rights in the company and entities that control it and that are controlled by it, the areas of
its business and their market shares - in merger file
which was considered by the Antitrust Authority

and in which a decision was given on the date (hereinafter “the prior notice of
merger”).
3) On the date , the Company entered into a merger agreement with

(hereinafter “the new merger”).

4) Mark with a ¥ and complete as necessary:

o The prior notice of merger, including all of the information it contains, is correct, current and accurately
reflects the status of the Company also as of today.

u] The details found in sections of the prior notice of merger to which we
have referred in this Notice of Merger are correct, current and accurately reflect the condition of the
Company also as of today.

PLEASE NOTE!
The person filing the Notice of Merger must complete this form, including all of its sections, except
for sections to which he has referred above.

5) We know that the Antitrust Commissioner relies on this declaration for purposes of his review and
determination with respect to the new merger and that our obligation it is to refer to information that was
provided in the prior notice of merger only if it is correct as of the time of the review of this Notice of Merger.

6) The following documents are attached to this declaration:

- The merger agreement and its appendices.

- Audited financial statements for the last two fiscal years of the person filing the Notice of Merger. A
foreign company that files a Notice of Merger may attach audited financial statements of entities
through which it operates in Israel, instead of filing its financial statements.

- Prospectuses filed by the person filing the Notice of Merger during the last five fiscal years.
- Other documents relevant to considering the competitive effects of the merger.

Signatures of the Managers

Date Name Signature

Date Name Signature
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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 1. Describe in short the restrictive arrangements for which an exemption from obtaining approval of a restrictive
arrange- arrangement is sought.
ments for {a) Ifthere are any parties to the restrictive arrangement who are not pariies to the merger transaction,
which an provide their names, mailing addresses, websites, details of their contact persons and relevant
exemption is telephone numbers:
sought
{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. Ifthe restrictive arrangement was created in writing, attach all documents establishing the arrangement.
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 position of
hereby declare as follows:

___. of the person filing the Notice of Merger,

1. I'have been authorized to submit 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 complete and accurate information as required
in the form of Notice of Merger.

3. Al 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 compiete and do not lack any
material information or exhibit (including transmittal letters and any written or oral understandings).

5. lknow 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 | know and understand
my obligation to provide correct, complete and current information to the Antitrust Authority.

Name of the
Date Company Raytheon Companyy
Zra .dimenel- .
Name and Title of Franik R J Company

Authorized Signatory \/P Gt Caunge Signature
! = =

. Corpoetlc Secmb:y ~
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