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Disclaimer
This communication does not constitute an offer to purchase or exchange or the solicitation of an offer to sell or exchange any securities of
Gemalto.
This communication contains certain statements that are neither reported financial results nor other historical information and other
statements concerning Gemalto. These statements include financial projections and estimates and their underlying assumptions, statements
regarding plans, objectives and expectations with respect to future operations, events, products and services and future performance.
Forward-looking statements are generally identified by the words “will”, "expects", "anticipates", "believes", "intends", "estimates“, “target”,
and similar expressions. These and other information and statements contained in this communication constitute forward-looking statements
for purposes of applicable securities laws. Although management of the Company believes that the expectations reflected in the forwardlooking statements are reasonable, investors and security holders are cautioned that forward-looking information and statements are subject
to various risks and uncertainties, many of which are difficult to predict and generally beyond the control of the Company, that could cause
actual results and developments to differ materially from those expressed in, or implied or projected by the forward-looking information and
statements, and the Company cannot guarantee future results, levels of activity, performance or achievements. Factors that could cause
actual results to differ materially from those estimated by the forward-looking statements contained in this communication include, but are
not limited to: trends in wireless communication and mobile commerce markets; the Company's ability to develop new technology and the
effects of competing technologies developed; effects of the intense competition in the Company's main markets; challenges to or loss of
intellectual property rights; ability to establish and maintain strategic relationships in its major businesses; ability to develop and take
advantage of new software, platforms and services; profitability of the expansion strategy; effects of acquisitions and investments; ability of
the Company's to integrate acquired businesses, activities and companies according to expectations; ability of the Company to achieve the
expected synergies from acquisitions; and changes in global, political, economic, business, competitive, market and regulatory forces.
Moreover, neither the Company nor any other person assumes responsibility for the accuracy and completeness of such forward-looking
statements. The forward-looking statements contained in this communication speak only as of the date of this communication and the
Company or its representatives are under no duty, and do not undertake, to update any of the forward-looking statements after this date to
conform such statements to actual results, to reflect the occurrence of anticipated results or otherwise except as otherwise required by
applicable law or regulations.
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Thales and Gemalto create a world
leader in digital security

Transaction highlights
 €51 offer price, representing a premium of 57% over the closing price as of 8 December 2017
 All-cash offer unanimously recommended by Gemalto’s Board of Directors and unanimously
approved by Thales’s Board of Directors
 Creation of a global market leader in the fast-growing digital security market, supporting the most
demanding clients in their digital transformation
 Gemalto to be combined with Thales’ digital assets, within a new Global Business Unit
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Acceleration of Gemalto vision within Thales
 Global technology leader in aerospace, transport and defence & security markets, with €14.9bn revenues (2016) and 64,000

employees in 56 countries, including over 23,000 engineers
About Thales

 Significant focus on digital technologies, having invested over €1bn in connectivity, cybersecurity, data analytics and artificial

intelligence over the past three years

 Creation of a security powerhouse with a solution portfolio including security software, expertise in biometrics and multifactor

authentication and the issuance of secure digital and physical credentials
 Gemalto will continue to operate under its own brand as one of the seven Thales global business units incorporating Thales’ digital

assets
 R&D at the core of Thales’s and Gemalto’s digital security businesses: 28,000+ engineers, of which 3,000+ researchers within

Creation of a world leader
in digital security

combined group
 Unique and innovative technology portfolio in an IoT, Mobile and Cloud World
 New business unit will have €3.5bn revenue in the fast growing digital security market and will contribute to c.20% of pro forma

group revenue
 Enhanced opportunities for Gemalto employees within the enlarged Thales
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Highly attractive offer for Gemalto shareholders
 Offer price of €51 in cash per Gemalto share, cum dividend
 The offer price represents a premium of

 57% over the closing price as of 8 December 20171
 56% over the 1-month volume weighted average price1
 48% over the 3-month volume weighted average price1
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Closing 8 December 2017 share price: €32.5, 1-month VWAP of €32.6, 3-month VWAP of €34.35
Thales and Gemalto create a world leader in digital security

Other offer key terms
 Minimum acceptance level of at least 67% of Gemalto shares
 Regulatory approval condition
 Other customary conditions
 Termination right in case of superior offer1

Offer terms

 Requiring inter alia a price 9% higher
 Contingent rights mechanism in case of competing offer less than 9% higher
 Right to match granted to Thales
 Break fee of €60m

 Intended filing of the offer memorandum with the Dutch AFM within 4 weeks

Next steps
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 Closing expected second half 2018

Which would be a better strategic option for Gemalto and its stakeholders
Thales and Gemalto create a world leader in digital security

Q&A
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Gemalto
Enabling trust in the digital world
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