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BACKGROUND — SHARE INCENTIVE PLANS, PARTNERSHIP SHA RES AND MATCHING
SHARES
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THALES UK — SHARE OFFER 2013 — FREQUENTLY ASKED QUE STIONS Version 2

1. What is a Share Incentive Plan and how does itawk?

A Share Incentive Plan (“SIP”) gives employeesddxantages when they buy and/or are given shatbs in
company for whom they work. The Thales SIP (thiariP offers to you a combination of Partnership
Shares and Matching Shares. The shares will bieikeptrust for you until you either leave Thatesyou
decide to take the shares from the Plan. The shaust however, be kept in the Plan for a specifiechber
of years in order to give you the full tax benefits

2. What are Partnership Shares and Matching Shares?

Partnership Shares are Thales S.A. shares thdiypand Matching Shares are Thales S.A. shares that
Thales shall give to you depending on how manyreeship Shares you buy. You will receive 1 free
Matching Share for every 5 Partnership Sharesythapurchase.

3. How much can | spend on Partnership Shares?

Under SIP legislation, in any tax year, you camspep to the lower of 10% of your gross salary 500
(which is a statutory limit) (ie. before deductiohincome tax and national insurance contributidi€s’)
on Partnership Shares. The minimum investment vialg&0 but be aware this will not meet the codiug 1
Thales share so we suggest a minimum of £40.

4, How many Partnership Shares will | receive?

This depends on a number of factors such as thee\afl the shares and the exchange rate at theoflate
purchase (as the shares are bought in euros amagotribution is in pounds) and you will receive many
whole shares that can be bought for the amountythathave contributed during the Accumulation Rekrio
Note, however, that the total number of sharesrgoeive may be ‘scaled down’ if the global offeioiger-
subscribed. Any money that is left over after hgyas many whole shares as possible, or as a wsult
scaling down, will be returned to you in your npaly subject to deductions for income tax and NICs.

5. What is scaling down and how does it work? Whas over-subscription?

The Plan is part of the Thales Global Share Offemfhich approximately 1,000,000 Thales S.A. shares
available for acquisition by participating emplogagobally (including the UK). In the event thaetOffer is
over-subscribed, the amount of shares that paaticgpwill receive will be ‘scaled down’. To doghiThales
will meet all subscriptions up to the average lesetequests and then anything above this will dduced
proportionately. The exact number of shares apalander the Thales Share Scheme Incentive Pliabevi
communicated to you prior to or at the start ofAlseumulation Period,

Please note that if the closing share price atethigt of the Accumulation Period is significantly kenyva
second scaling down of allocations may be requaratithis will be made on a pro-rata basis.

6. I am contributing in Pounds Sterling and the ofér is in Euros, am | exposed to fluctuations in
the exchange rate?

Yes, Shares will be purchased in Euros and therefmbscriptions will be converted into Euros. The

exchange rate will be the exchange rate applicabléhe date of purchase of the Partnership Shada (
October or November) by Computershare (“the TrigSjee
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You should note that as and when your shares alelrsivn from the Plan and sold, the exchange rdte w
be the applicable rate on the day of such sale.
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7. How many Matching Shares will | receive?
You will receive 1 free Matching Share for everp&tnership Shares that you purchase.

Once the Partnership Shares and Matching Sharesh&san acquired for you by the Trustees, theysgitid
to you a statement detailing your shareholding utteke Plan.

8. When will | know how many Partnership Shares andvlatching Shares | will receive?

You will not know the exact number of Partnershipa@s until after 31 October 2013 (the close of the
Accumulation Period) as the shares will be purctiatahe lower price of Thales S.A. shares at eithe
i. the opening price at the beginning of the Acclation Period,; or,
ii. The opening price on the day of purchase ofdi@res which will be on a day not later than 3@sda
after the close of the Accumulation Period.

9. What if the number of Partnership Shares that Ipurchase are not in exact multiples of 5?

Matching Shares will only be given on a 1 for 5ibas if, for example, your contributions are eroug
purchase 14 Partnership Shares, then you willastlif receive 2 Matching Shares.
10. If my investment doesn’t cover an exact wholedPtnership Share what happens?

You will receive the cash back for the differenesd deductions for income tax and NICs throughghlayr

11. How will I pay for my Partnership Shares?

Payment for the Partnership Shares will be dedutiteattly from your gross salary (i.e. pre-incorag and
NICs) in 4 equal instalments (as near as possiblélly, August, September & October 2013 and esauih
deduction will be shown on your payslip. Howeveuymust agree to the Partnership share Agreement an
Terms and Conditions hold on the Computershare &yepl Website to authorise the deductions from your
salary. You must consider how much you can afthindng this period.

12. Can | pay in one lump sum?

No. Deductions are made from your salary throughieeiAccumulation Period to 3Dctober 2013.

ELIGIBILITY TO PARTICIPATE

13. Who can take part in the Plan?

The Plan is open to all employees who:
b. are employed by a UK Participating Company @&laMarch 2013; and
c. areresident in the UK for tax purposes.

14. What if | participated in a SIP with a previousemployer?

If you have already participated in a SIP with &eotemployer during the 2013/2014 tax year thes iy
affect your eligibility to join the Plan. If this the case then you should seek independent giofies advice
before applying to join the Plan.
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15. | am a contract / temporary worker — can | jointhe Plan?
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Provided you meet the critieria as outlined in goesl3 above, then you can join the Plan. Howenerst
contractors are not employed by a UK Participa@uagnpany.

16. | have joined Thales after 2% March 2013- can | join the Plan?
No, you must have been employed off Riiarch 2013.

17. Can a UK employee working overseas, or vice \&&, (i.e. on secondment) participate in the
Plan?

Anybody can join the Plan as long as they meeh#uoessary criteria as outlined in question 13 above
It is probable that people on secondment to thewilkKnot qualify because they are not employed Hyka
Participating company and will have to join anotbeuntry’s scheme if one is available.

JOINING THE PLAN

18. What do | have to do to take part in the Plan?

On 22nd April you will receive an email from Comerghare (our share plan managers) regarding tbe off
and providing details of how to subscribe. This iémdl also provide you with your User ID and apseate
one will contain your PIN (If you have not previhusegistered for the online services)

You will need to log ontavww.computershare.com/thalesshareplans.csing your User ID & Personal
Identification Number (PIN) as stated above. Omlipployees who have not previously participated in
Computershare administrated scheme will be seit Bl number. If for any reason you do not reeeiv
your PIN by Friday 28 April 2013, or have mislaid an existing PIN, pleasontact Computershare Plan
Managers on +44 (0) 844 472 6155 (open weekday)381700 UK time) or click on the “Forgotton PIN”
link on the website

Documents such as the brochure describing the, @feronditions and benefits and the regulatomgudoents
applicable to the UK are available on both thew.sharingthales.comvebsite and on the Computershare site
noted above.

If you do not have access to IT, please ring Coerghtire, on the above number, to obtain a papsiovenf
this offer.

19. What happens if | don’t receive your email or alocument version of the offer?

If you haven’t received your pack you should imnagely contact Computershare on + 44 (0) 844 473615

20. What happens if | am working overseas?

Providing you are eligible then you will receiveetbmail from Computershare as explained above.

21. What is the deadline for Subscription?
You can only subscribe during the period of' 2pril 2013 to 2% May 2013. This is a strict deadline.
Please be aware that any subscriptions receivedthft date will not be accepted.

If you are subscribing by post (because you hatgyablT access) neither the Trustees nor Thaeshe
held responsible for any delays in the postal systehis method is used. See the Explanatory &od full
details.
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22. What happens if the subscription data is incompte or received late by the Trustees?

If any subscription is received late it will not laecepted. You will be contacted by the Trusteegoifr
Agreement is incomplete on the telephone numbexngby you at subscription in the first instancelf the
Trustees are unable to contact you, then your egijin will be rejected.

23. What if | have problems with the Computersharesubscription site?
If you have any problems please contact Computezshamediately on + 44 (0) 844 472 6155
24. Can | fax my Subscription?

No, you cannot fax your subscription

25. Will receipt of my subscription be acknowledge®d

Yes, Once the online subscription has been successtuliypleted an acknowledgment will be
provided

C:\Documents and Settings\WHITER\Local Settings\perary Internet Files\Content.Outlook\PASR4YSZ\1BD#AQ 2013 Share Scheme V2 (2).doc



s

A5
&

WITHDRAWING FROM THE PLAN AND CHANGE OF PERSONAL CI RCUMSTANCES
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26. After | have completed my subscription, can thange my mind?
Withdrawal during the Accumulation Period or withdml after salary deduction before shares are liough

You may decide to cease your monthly instalmenggttime during the Accumulation Period. In soeke,
the number of Partnership Shares and Matching Sldiccated to you under the plan at the end of the
Accumulation Period will be calculated in accordamgth the instalments you have made until such
cessation.

You may also decide to cease to participate irPtha entirely by revoking your Partnership Share
Agreement at any time, prior to the end of the Awualation Period. In such case, you will be reghil
amount of the monthly instalments made until suetsation, without any interest but subject to dtédns
for income tax and NICs

In both circumstances, you will need to complete@hnange Plan Form that is available on the
Computershare site and submit this to HRSS (HResh&ervices, Minerva Building, Manor Royal, Crawley
West Sussex RH10 9HA). If you cannot access #iesite please contact Computershare on + 44 (0) 844
472 6155. Please note that any such changesnijitake effect from the next payroll run providgul
notified HRSS by the 1Dof the month or the preceeding working day if 68 falls on a weekend or public
holiday.

27. After | have made my subscription can | chage my mind and suspend my contributions to the
Plan?

Yes, as mentioned under question 26, you can testispend the contributions that you are makinanat

time during the Accumulation Period by completihg tPlan Change Form’ available on the Computeeshar
website and returning it to HR Shared Servicesredtte end of the Accumulation period

28. After | have made my subscription can | increas or decrease the amount that | have elected to
contribute to the Plan?

No, you cannot increase or decrease the amounydbatave elected to contribute to the Plan. Yau anly
suspend your deductions as mentioned above inique6 & 27.

29. What happens if my personal circumstances chge, such as a change of address or marital
status?

Please update your change of address on the QGerspare employee website. If you need to ndaify
change of name then please contact Thales HRSS.

30. If my personal circumstances have changed andhlave participated in previous Thales Share
Offer(s), do | need to complete a different Changef Circumstances Form for each Offer/Plan?

This will depend on which schemes you have pauteig in.

For the 1998/2000/2004/2011 & 2013 Plans you nadyg  inform Computershare (as per the contact
details above) or change your details on the Coenglire Employee website

For the 2002 and 2008 plans you need a Changecofestances form to inform Amundi (this is avaibl
under the Thales Share Scheme
Intranet)http://intranet.uk.corp.thales/share_sawdpub/forms.cfm?slidid=6&idd=9294&intralan
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REMOVING SHARES FROM THE PLAN

31. When can | take my shares out of the Plan?
You can take your Partnership Shares out of the &lany time. However see below.
Unless you leave Thales, you cannot take your MiagcBhares out of the Plan within 3 years of rdogiv

such shares. If, however, you leave Thales forraagon, your Matching Shares must be sold orfemesl
out of the Plan.

You may be liable for income tax and NICs on thefaship Shares and Matching Shares taken otteof t
Plan, depending on when you take the shares dinedPlan and whether you are leaving employmert wit
the Thales Group.

32. Will | have to automatically remove my sharesrbm the Plan in 2018 (i.e. on the 5 year
anniversary of the Plan)?

No, the Plan will continue to run beyond 2018 wislsares remain in the Plan.

33. What happens if | leave a participating companyvithin Thales UK?

If you leave a Thales UK participating company yehares will need to be removed from the Plan wigf
days. The Trustees will write to you to seek ymstiuctions as to whether you wish to sell or ti@ngour
shares.

DIVIDENDS

34. Am | entitled to receive dividends on my sharés

Yes, any dividends received on Partnership Sham@$/mtching Shares will be paid to you in cashediy
into your bank account. Such dividends may beesihp both French and UK income tax withholding

35. How often does Thales S.A. pay dividends?

Usually Thales S.A. pays dividends normally in Daber and May or June, although the payment of
dividends in any year are never guaranteed.

TAXATION
36. Will I have to pay tax and NICs when the shareare sold or transferred out of the Plan?

If your shares are transferred out of the Plan, pay be subject to income tax and NICs dependingtten
they are withdrawn and the reason why they aregheithdrawn, as follows:

If Partnership Shares and/or Matching Shares arsfierred out of the Plan in the first three yexdi@ining
the Plan, you will be liable for income tax and NIGn the market value of the shares at the date wey
are taken out of the Plan. If, however, they agadp withdrawn from the Plan because you are lgpvin
employment with the Thales Group for a ‘specialsoern during this period (such as injury, disabijlity
redundancy, retirement (on or after the age ofn5€ircumstances which your employing company carsid
or agrees constitute retirement) or death), noriretax or NICs will be payable on the shares.
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If Partnership Shares are transferred out of the Between three and five years after joining tlae,R/ou
will be liable for income tax and NICs on the loveér(a) the price you paid for the shares; andt{p)market
value of the shares when they are taken out oPthe. If, however, the shares are being withdriramm the
Plan because you are leaving employment with tredeBhGroup for a ‘special reason’ during this periazo
income tax or NICs will be payable.
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If Matching Shares are transferred out of the Pleiveen three and five years after joining the Rtan will
be liable for income tax and NICs on the lower lté tnarket value of the shares at the date (a) wban
acquired them; or (b) when they are taken out efRltan. If, however, the shares are being withdritem
the Plan because you are leaving employment witTtrales Group for a ‘special reason’ during tlEgqa,
no income tax or NICs will be payable.

If Partnership Shares or Matching Shares are warsf out of the Plan after five years, for whateeason,
no income tax or NICs will be payable in relatioreither the Partnership Shares or Matching Shares.

37. What tax liabilities/treatment would apply to the dividend cash?

Curently, we understand that any dividends recebyeglou on your Partnership Shares and MatchingeSha
will be subject to French withholding tac of 15%yifu remain in the Share Incentive Plan Trust.yolf
would like further information in relation to thiplease contact Computershare Plan Managers, Plan
Administration, Bridgwater Road, Bristol BS99 6ABnited Kingdom, Telephone 0844 472 6155, Email:
Thales@computershare.co.uk

You may also be liable for UK income tax on anyidénds paid to you. You may, however, be entitted
credit in respect of any French withholding taceabty paid on such dividends, although only higlés-and
additional-rate income taxpayers are likely to b&edo benefit from such a credit and entitlemenatfull
credit may depend on application having been madeefluced French withholding where applicable.

38. Will I have to pay Capital Gains Tax (“CGT") on the shares?
If you sell the shares directly from the Plan, tlgen will not have to pay any CGT.

If you transfer the shares into your own name, thea could be liable for CGT (subject to your CGT
personal allowance for that tax year) on the sulsetsale.

SHAREHOLDER MEETINGS/VOTING

39. Am | entitled to receive notices of shareholdaneetings?
The Trustees will write to participants to askigéy want to receive notices of shareholder meetings

40. Am | entitled to attend and vote at Thales S.Ashareholder meetings?
The Trustees hold the Thales S.A. shares thahareiPlan on trust for you. Therefore it is thastees that
are entitled to attend and vote at shareholderinggsetn your behalf.

The Trustees will write to you to ask if you wishvote and the Trustees will vote according to the
instructions of the participants in the Plan. Ha event that a participant does not vote, thet@egsshall not
vote the number of votes that the participant iesgion holds.
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BENEFITS AND RISKS OF JOINING THE PLAN
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41. What are the benefits of joining the Plan?

You can contribute up to the lower of 10% or £1,509our pre-tax and pre-NIC salary to purchase
Partnership Shares which means you will have aasing at your marginal rate, provided that youpkgeur
shares in the Plan for 5 years or you leave die'$pecial reason’.

You will be given 1 free Matching Share for everp&rtnership Shares that you buy, which equatas to
saving on buying the shares on the open market.

You will not have to pay income tax or NICs on ttadue of the free Matching Shares awarded to you,
provided that you keep your shares in the Plamtféteast 5 years or you leave for a ‘special reason

If any dividends are declared they will be paigido in cash by the Trustees, directly into yourkbaccount
using the prevailing exchange rate. Such dividenalg be subject to French and UK income tax
withholding.

If you keep your shares in the Plan until you #&m, you will not have to pay CGT on any gain yoake
however much the shares grow in value.

You will become a shareholder of the Thales SA camyp

42. What are the risks of joining the Plan?

Buying Partnership Shares under the Plan may affeat entitlement to certain benefits, tax creditsl
work-related payments as you may not have paid @n®lCs for certain benefits. This may only affact
small number of people. Please contact the Ndtiosarance Office if you think you may be affecigel:
0191 213 5000).

Buying shares is always a risk and their value gandown as well as up. So if you are thinking of
participating in the Plan then you should consigleether you could afford to make a loss if the shato not
perform as well as you hope.

The shares are traded in Euros and you will bearigk of any fluctuations in exchange rates betngeros
and Pounds.

The tax benefits associated with participatingRken could be lost if you leave the Group withipears.
The Plan is based on current UK legislation whigchld change.

PURCHASE OF SHARES

43. On what date will the shares be purchased?

The purchase of the shares is presently intendeakéoplace within 30 days of 3Dctober 2013.
44, Will the purchase price be publicised?

The price will be publicised as soon as possittkr dfie purchase.
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45, How will the prices, scaling back, etc be annoged?
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These and other matters will be announced via thareS Scheme posters that you will find on the
intranet/notice boards/Thales TV at your site.

MISCELLANEQOUS

46. What happens if | am not happy with the buyingprice, can | take my investment back?

No, you cannot take your investment back if yourasehappy with the price — but you should rementbat
the shares will be bought at the lower of the patehe beginning of the Accumulation Period andate
within 30 days of the end of the Accumulation,.

47. In the event of a takeover, what will happen tony shares — will my shares be sold/transferred
without my permission?

The shares will be subject to the terms of anyroffied you will be able to accept/reject such terms.
However, if enough shareholders accept the termanofffer, then your shares may be subject to a
compulsory purchase at the offer price.

48. If | go on maternity leave can | exit from thescheme early?

Maternity leave is a continuation of employment éimerefore does not constitute special circumstfme
early exit.

49, What happens if my employment is transferred toanother company within the five-year
period?

If the business (or part of the business) or sugngiccompany in which you are employed is sold iolgtshe
Thales Group, then your shares will immediatelyseda be subject to the Plan. The shares musb#nenld
or transferred into your name within 90 days. Eheill be no income tax or NICs to pay providedttha
where a business is sold, the sale is under thesfa of Undertakings (Protection of Employment)
Regulations 2006.

50. Is a sale via the Trustees the only way to setares?

Whilst the shares are part of the Plan then thetéas are the only ones who can sell, but if yanstier your
shares out of the Plan then you can sell via anyonewvant.

51. Can the amount realised on sale of shares beighdy the Trustees in Euros not Pounds?

There is no facility at present to do so. Simjlathsh Dividends must be paid in pounds.
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52. What are the key dates?

Version 2

21" May 2013

The last day on which the Trustees can receive t@etPartnership Sha
Subscriptions.

19" June 2013 to 31

The Accumulation Period

October 2013
It will commence on 19 June 2013 and the opening share price wil
known
July 2013 The first of the monthly instalments will be dedeetfrom salary.
August 2013 The second of the monthly instalments will be deéeldidrom salary.
September 2013 The third of the monthly instalments will be dedic:from salary.
October 2013 The fourth of the monthly instalments will be detha:from salary.

31 October 2013

This is the end of the Accumulatiend?l

Within 30 days of 31
October 2013

The closing share price in the SIP will be set
The Partnership Shares and Free Matching Sharksendicquired

WHERE TO FIND INFORMATION

Group Intranet site

EMPLOYEE SHARE OFFER 2013 - Explanatory Guide

www.Sharingthales.com

UK Intranet Site http://intranet.uk.corp.thales/organisation/pub/shaeholding..cfm

TUES Websiteawww.tues.org.uk

arwbdpE

Email UK Share schemes: ukemployeeshareschemd@esgroup.com

(€

be

Please note employees are invited to participate the Thales UK Share Incentive Plan 2013 of their
own free will and if employees are in any doubt theshould seek independent tax and/or financial

advice before deciding to do so.

Nothing contained herein should be considered financial, legal or other advice, and any reference to

taxation isfor guidance only.
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