OZEL DURUM ACIKLAMA FORMU

Sirketin Ticaret Unvant: PLASTIKKART AKILLI KART ILETISIM SISTEMLERI
SANAYI VE TICARET ANONIM SIiRKETI

Agiklamada Bulunan Tarafin Ticaret THALES S.A.

Unvani:

Agiklamada Bulunan Tarafin Adresi: Tour Carpe Diem, 31 Place des Corolles - CS 20001,
92098 Paris La Defense Cedex - PARIS

Telefon Numarast: T:+33157 778000

Sirketin Yatinmci/Pay Sahipleri ile T:+90212 736 12 00 F.:+90212 736 1575

lligkileri Biriminin Telefon ve Faks

Numaralari:

Tarih: 15 Mart 2019

Konu: Thales S.A. ve Gemalto N.V. Birlesmesi

Thales S.A. (“Thales”) ve Gemalto N.V.'nin (“Gemalto”), Gemalto’nun Euronext Amsterdam ve Paris
borsalarina kote edilmis ve dolagimdaki, ¢ikanilmis biitiin adi paylari icin, Thales tarafindan yapilan
tavsiye edilen tamami nakit bir pay alim teklifi (“Teklif”) yoluyla Thales’in Gemalto'yu devralmasina
iliskin olarak 17 Aralik 2017'de bir anlagmaya (“Birlesme Sozlesmesi”) vardigi ve Teklif'in
sonuglanmasinin cesitli llkelerde gerekli diizenleyici kurum onaylari ve gerekli izinlerin alinmasi gibi
bazi mutad sartlara tabi oldugu daha énce agiklanmist..

Gemalto halihazirda Plastikkart Akillh Kart lletisim Sistemleri Sanayi ve Ticaret Anonim Sirketi
(“Plastkart”) paylanimin  %66,20'sine ve Plastkart paysahipleri genel kurulunda oy haklarinin
%91,11’ine sahiptir. Teklif'in tamamlanmasi ve Gemalto’nun Thales tarafindan devralinmasi lizerine,
her ne kadar Birlesme Sozlesmesi ve Teklif Plastkart’in kontroliinii ele gecirmek amacini tasimasa da,
islem ayni zamanda Thales’in Plastkart'in yonetim kontroliinii saglayan pay ve oy haklanni dolayl
olarak devralmasina neden olacaktir. Daha 6nce bilgilendirmesi yapildigi lizere, Teklif Belgesi
Hollanda Sermaye Piyasalari Kurulu (De Autoriteit Financiéle Markten (“AFM”)) tarafindan 26 Mart
2018 tarihinde onaylanmig ve 27 Mart 2018 tarihinde kamuya aciklanmisti. Teklif’e ilk kabul siiresi 28
Mart 2018'de Orta Avrupa Saati ile saat 9:00°da baslamisti ve en basta 6 Haziran 2018'de Orta
Avrupa Saati ile saat 17:40'ta sona ermesi planlanmaktaydi. Baslangicta Thales bu siireyi, Hollanda
pay ahm teklifi kurallan uyarinca izin verildigi iizere, 15 Agustos 2018’e kadar uzatmisti. Thales
bunun sonrasinda cevap siiresini 15 Agustos 2018’in 6tesine, gerekli tiim diizenleyici kurum onaylan
ve/veya gerekli izinler alinana kadar uzatmak icin AFM’den 9 Agustos 2018 tarihinde muafiyet
almisti.  Bu dogrultuda, kabul siiresi Thales tarafindan daha da uzatilmis; Teklif kosullanindan
dizenleyici kurumlardan alinacak izinler veya bunlardan yapilacak feragatlerin tamamlanmasindan
iki hafta sonra (ancak en gec Thales ve Gemalto arasinda kararlastirilan son tarihten daha gec
olmayacak sekilde) sona erecegi bildirilmisti.

Bu kamuoyu bilgilendirmesi, asagida belirtilen gelismeleri agiklamak igim yapilmaktadir:

Thales, Rusya’daki anti trést (rekabet) ve yabanci yatinm diizenleyici kurum izinlerine iliskin Teklif
kosulundan feragat etmistir. Gemalto’'nun Rusya operasyonunun birlestirilmesi ancak Rus
dlzenleyici kurum izinlerinin alinmasi tizerine tamamlanacaktir. Diger tiim diizenleyici kurum izinleri,



ismen Avusturalya, Gin, Avrupa Birligi, israil, Meksika, Yeni Zelanda, Giiney Afrika, Turkiye ve Amerika
Birlesik Devletleri‘den alinan anti trést (rekabet) izinleri ve Avusturalya, Kanada ve Amerika Birlesik
Devletleri’nden alinan yabanci yatirim izinleri, elde edilmig oldugundan, diizenleyici kurum izinlerine
iligkin Teklif kosulu yerine getirilmistir.

Bu nedenle, Gemalto hissedarlar Teklif'in kosullarina uygun olarak Thales’e hisselerini devretmeyi
kabul etmek icin iki haftaya sahiptirler ve kabul usulii sahip olunan hisselerin saklanma tipine gére

degisebilir. Kabul siiresi 28 Mart 2018 Persembe giinii, Orta Avrupa Saati ile 17:40ta sona erecektir
(Kabul Kapanis Zamani).

Kabul siresi sonuna kadar devri kabul edilen Hisselerin takasi Thales ve Gemalto’'nun {zerinde
anlastigi kabul esigine (2/3 veya azaltilmis esik olan %50+1) ulagiimasi veya Teklif Belgesi
hiikiimlerine uygun olarak bu esikten feragat edilmesi halinde yapilacaktir. Takasin gergeklesmesi
- Uzerine, Thales, Gemalto’nun ve dolayl olarak da Plastkart'in yonetim kontroliinii eline gegirecektir.
Daha &nce belirtildigi lizere, Birlesme Sézlesmesi ve Teklif, Plastkart'in kontroliinii ele gecirmek
amacini tagimamaktadir ve Thales’in Plastkart’i dolayh olarak devralmasi sadece Teklifin tali bir
sonucudur. Thales ve Gemalto ayrica Plastkart'in Gemalto’nun varlik toplamina etkisinin goz ardi
edilebilir dlgiide oldugu ve faaliyet hacmi icinde &nemli bir rol oynamadigl gorlsindedir. Bu
baglamda, Thales, takasin gerceklesmesi sonucu dolayli olarak Plastkart'in yénetim kontroliini ele
gecirmesi {izerine, T.C. Basbakanlik Sermaye Piyasasi Kurulu'na, 11-26.1 sayih Pay Alm Teklifi Tebligi
Madde 18.1(c) uyarinca pay alim teklifinde bulunma zorunlulugundan muafiyet bagvurusunda
bulunmaya karar verebilir.

Ayrica, kabul siiresi sonunda, Gemalto hisseleri icin olan teklif Thales tarafindan kosulsuz addedilirse,
Thales Hollanda’nin Pay Alim Teklifi Hakkinda Kararnamesi Madde 17 uyarinca, hisselerini kabul
sliresince devretmeyi kabul etmemis Gemalto hissedarlari icin kapanis sonrasinda, Teklif'e uygulanan
ayni hitkiim ve kosullarda hisselerini devretmelerine imkan tamyan bir kapanis sonrasi kabul dénemi
aciklayacaktir. Kapanis sonrast kabul dénemi, bu dnemin aciklandig tarihi takip eden 1. (birinci)
Hollanda is giiniinde baslayacak, 5 (beg) A.B.D. is giiniinden kisa siirmeyecek ve 2 (iki) haftaya kadar
yayilabilecek bir siire olabilecektir.

Konuya iliskin esash gelismeler kamuya aciklanmaya devam edilecektir.

Thales S.A.

Hidermt Paskamn Yepeimes
Crup Doy HakbrAe U ani

Yukaridaki agiklamalarimizin Sermaye Piyasasi Kurulu'nun 11-15.1 sayih Ozel Durumlar Tebligi'nde yer
alan esaslara uygun oldugunu, bu konuda/konularda tarafimiza ulasan bilgileri tam olarak
yansittigini; bilgilerin defter, kayit ve belgelerimize uygun oldugunu, konuyla ilgili bilgileri tam ve
dogru olarak elde etmek igin gerekli tim cabalari gosterdigimizi ve yapilan bu agiklamalardan
sorumlu oldugumuzu beyan ederiz.



FORM OF DISCLOSURE OF MATERIAL EVENTS

Trade Name of the Company: PLASTIKKART AKILLI KART ILETIiSiM SISTEMLERI
SANAYI VE TICARET ANONIM SiRKETI

Trade Name of the Disclosing Party: THALES S.A.

Address of the Disclosing Party: Tour Carpe Diem, 31 Place des Corolles - CS 20001,
92098 Paris La Defense Cedex - PARIS

Telephone Number: T:+33157778000

Telephone and Fax Numbers of Investor/ | T: +90 212 736 12 00 F: +90212736 1575
Shareholder Relations Department of
the Company:

Date: March 15, 2018

Subject: Combination of Thales S.A. and Gemalto N.V.

It was previously disclosed that Thales S.A. (“Thales”) and Gemalto N.V. (“Gemalto”) reached an
agreement on December 17, 2017 (the “Merger Agreement”), whereby Thales will acquire Gemalto
through a recommended all-cash offer launched by Thales for all the issued and outstanding
ordinary shares of Gemalto which are listed on Euronext Amsterdam and Paris (“Offer”) and that the
closing of the Offer is subject to certain customary conditions, including obtaining the required
regulatory approvals and clearances in various jurisdictions.

Gemalto currently directly owns 66.20% of the shares of Plastikkart Akilli Kart iletisim Sistemleri
Sanayi ve Ticaret Anonim Sirketi (“Plastkart”) and 91.11% of the voting rights in the general
assembly of shareholders of Plastkart. When the Offer is closed and Gemalto is acquired by Thales,
this would result in Thales simultaneously acquiring indirectly the shares and voting rights giving the
management control of Plastkart even though the Merger Agreement and the Offer are not
intended to acquire control of Plastkart.

It was also announced that the Offer Document was approved by the Dutch Authority for the
Financial Markets (De Autoriteit Financiéle Markten (“AFM”)) on March 26, 2018 and made available
to the public on March 27, 2018. The initial acceptance period for the Offer started on March 28,
2018 at 9:00 CET and was initially planned to end on June 6, 2018 at 17:40 CET. Thales initially
extended this period until August 15, 2018, as permitted under Dutch offer rules. Thales
subsequently obtained an exemption from the AFM on August 9, 2018 to further extend the
acceptance period beyond August 15, 2018 until all required regulatory approvals and/or clearances
are obtained. On this basis, the Acceptance Period was further extended by Thales and would end
two weeks after the fulfilment of the Offer condition with respect to regulatory clearances or the
waiver thereof (but no later than the long stop date agreed between Thales and Gemalto).

This public disclosure is being made to announce the following developments:

Thales waived the Offer condition with respect to the antitrust and foreign investment regulatory
clearances in Russia. Integration of Gemalto’s Russian business will only be completed upon receipt



of Russian regulatory clearances. Since all other Regulatory Clearances have been obtained, namely
the antitrust clearances in Australia, China, the European Union, Israel, Mexico, New Zealand, South
Africa, Turkey, and the United States, and clearances relating to foreign investments in Australia,
Canada and the United States (CFIUS), the Offer condition with respect to regulatory clearances has
now been fulfilled.

Therefore, Gemalto shareholders have now 2 full weeks to tender their shares to the Thales offer in
accordance with the conditions of the Offer and the method of tender may change depending on
how the shares are held. The Acceptance Period shall end at 17:40 CET on Thursday 28 March 2019
(the Acceptance Closing Time).

The shares tendered until the end of the Acceptance Period will be settled if the acceptance
threshold agreed between Thales and Gemalto is met (2/3 or lowered threshold at 50% plus one
share) or waived in accordance with the terms of the Offer Document. Upon such settlement,
Thales will have acquired management control of Gemalto and indirectly the management control of
Plastkart. As noted before, the Merger Agreement and the Offer are not intended to acquire control
of Plastkart and Thales’s indirect acquisition of Plastkart would only be a collateral outcome of the
Offer. Thales and Gemalto are also of the view that Plastkart’s effect on Gemalto’s total assets is
negligible and that Plastkart does not play a significant role in the volume of business operations of
Gemalto. On this basis, Thales may decide to file an application with the Capital Markets Board of
Turkey (the “CMB”) for an exemption from the requirement to conduct a mandatory tender offer,
based on Article 18.1(c) of the Communiqué on Tender Offers (11-26.1) upon its indirect acquisition
of management control over Plastkart as a result of the settlement.

Further, if at the end of the Acceptance Period, the offer for Gemalto shares is declared
unconditional by Thales, Thales will announce, in accordance with article 17 of the Dutch decree on
public takeover bids, a post-closing acceptance period to enable the Gemalto shareholders that did
not tender their shares during the acceptance period to tender their shares under the same terms
and conditions applicable to the Offer. The post-closing acceptance period will commence on the 1st
(first) Dutch business day following the date on which the post-closing acceptance period is
announced, will last no less than 5 (five) U.S. business days and may be up to 2 (two) weeks in
length.

Further material developments in respect of the matter will continue to be disclosed.

Thales S.A.

Re ougeron
SVP Group General Counsel

We declare that our above announcements are in compliance with the principles stated in the
Capital Markets Board’s Communiqué on Material Events (11-15.1), reflects the entire information
submitted to us on the subject matter hereof, the information included in the announcement are in
accordance with our books, records and documents, and that we have expended every effort to
ensure to gather full and complete information regarding the issue, and that we shall be held
responsible for the announcements.



