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Sirketin Ticaret Unvani: PLASTIKKART AKILLI KART ILETISIM SISTEMLERI
SANAYi VE TICARET ANONIM SIRKETI

Aciklamada Bulunan Tarafin Ticaret THALES S.A.
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Telefon Numarast: T:+33157778000
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iliskileri Biriminin Telefon ve Faks

Numaralan:

Tarih: 21 Subat 2018

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

Thales S.A. (“Thales”) ve Gemalto N.V. (“Gemalto”), Gemalto’'nun Euronext Amsterdam ve Paris
borsalarina kote edilmis ve dolasimdaki, ¢ikarilmig biitiin adi paylari icin, Thales tarafindan yapilacak
bir tavsiye edilen tamami nakit pay alim teklifi (“Teklif’) yoluyla Thales’in Gemalto’yu devralmasina
iliskin olarak 17 Aralik 2017’de bir anlasmaya varmiglardir (“Birlesme Sozlesmesi”). Teklifin
sonuglanmasi, gesitli lilkelerde gerekli diizenleyici kurum onaylari ve gerekli izinlerin alinmasi gibi bazi
mutad sartlara tabidir. Teklifin 2018’in ikinci yarisinda tamamlanmasi beklenmektedir.

Gemalto halihazirda Plastikkart Akilli Kart iletisim Sistemleri Sanayi ve Ticaret Anonim Sirketi
(“Plastkart”) paylarinin %66,20’sine ve Plastkart paysahipleri genel kurulunda oy haklarinin %91,11'ine
sahiptir; Teklifin tamamlanmasi ve Gemalto’nun Thales tarafindan devralinmasi halinde ve bunun
iizerine, islem ayni zamanda Thales’in Plastkart’in yénetim kontrollini saglayan pay ve oy haklarini
dolayli olarak devralmasina neden olacaktir. Birlesme Sozlesmesi'nin ve Teklif'in Plastkart’in
kontroliini ele gecirmek amacini tagimadigi ve Thales’in dolayli olarak Plastkart’t devralmasinin
Teklif’in tali bir sonucu olacagi ifade edilmelidir.

Yukarida da belirtildigi iizere, Teklif in tamamlanmasi Turkiye diginda bazi sartlara tabidir. Bunlarin yani
sira, Teklife iligkin olarak, Tiirkiye Cumhuriyeti kanunlari uyarinca uyulmasi gereken ilgili batdn
yiikiimliliiklere uyulacak ve bitiin gerekli diizenleyici kurum onaylari ve izinlerine de bagvurulacaktir.
Thales, bu yiikiimliiliiklerden birinin, Teklif'in sonuglanmasi ve Plastkart’in dolayli olarak kontrolinin
ele gecirilmesi {izerine, Plastkart’ta Gemalto’ya ait olmayan paylar icin zorunlu pay alim teklifinde
bulunma oldugunun bilincindedir. Belirtildigi lizere, Birlesme Sozlesmesi ve Teklif Plastkart'in
kontroliinii ele gegirmek amacini tagimamaktadir ve Thales’in dolayl olarak Plastkart’s devralmasi
sadece Teklifin tali bir sonucu olacaktir. ilaveten, islem taraflar Plastkart’in, Gemalto’nun varlik
toplamina etkisinin géz ardi edilebilir dlgiide oldugunu ve faaliyet hacmi icinde 6nemli bir rol
oynamadigini degerlendirmektedir. Bu baglamda, Thales T.C. Bagbakanlik Sermaye Piyasas! Kurulu'na
(“SPK”) 11-26.1 sayil Pay Alim Teklifi Tebligi Madde 18.1(c) uyarinca pay alim teklifinde bulunma
zorunlulugundan muafiyet bagvurusunda bulunmaya karar verebilir ve bu durumda SPK’nin takdir ve

karari dogrultusunda hareket edecektir. _



islem konusundaki esasli gelismeler kamuya aciklanmaya devam edilecektir.
Thales S.A.

Vekili

e

v. Begiim Dunukan Ozaydin

Yukaridaki agiklamalarimizin Sermaye Piyasasi Kurulu'nun 11-15.1 sayili 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 icin gerekli tiim c¢abalan gdsterdigimizi ve yapilan bu agiklamalardan sorumlu oldugumuzu
beyan ederiz.



FORM OF DISCLOSURE OF MATERIAL EVENTS

Trade Name of the Company: PLASTIKKART AKILLI KART ILETiSIM 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:+33157 778000

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

the Company:
Date: 21 February 2018
Subject: Combination of Thales S.A. and Gemalto N.V.

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 to be launched by Thales for all the issued and outstanding ordinary shares of Gemalto which are
listed on Euronext Amsterdam and Paris (“Offer”). The closing of the Offer is subject to certain
customary conditions, including obtaining the required regulatory approvals and clearances in various
jurisdictions. The closing of the Offer is expected to occur in the second half of 2018.

Gemalto currently directly owns 66.20% of the shares of Plastikkart Akilli Kart {letisim Sistemleri Sanayi
ve Ticaret Anonim Sirketi (“Plastkart”) and 91.11% of the voting rights in the general assembly of
shareholders of Plastkart; if and when the Offer is closed and Gemalto acquired by Thales, this would
result in Thales simultaneously acquiring indirectly the shares and voting rights giving the management
control of Plastkart. It must be noted that 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.

As noted above, the closing of the Offer is subject to certain conditions outside of Turkey. Besides
those, all necessary regulatory approvals and clearances will also be applied for and all applicable
requirements will be abode by under the laws of the Republic of Turkey in connection with the Offer.
Thales is aware that one of those requirements is the conduct of a mandatory tender offer over the
shares of Plastkart not owned by Gemalto upon closing of the Offer and acquiring indirect control of
Plastkart. As noted, 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.
Further, the transaction parties evaluate 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), and will in such case proceed according to the

discretion and decision of the CMB.



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

Thales S.A.

by proxy

o

Att. Begiim Durukan Ozaydin

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.



