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Diizenleme ve Ticaret Bakanligi Karari !

t
1
I

SO —— S e i e i i !

Daha 6nce, diger taraflarin yaninda, Turkcell Holding A.S. (“Turkeell Holding”) tarafindan kamuya
agiklandig Gzere, 17 Haziran 2020 tarihinde imza'anan belirli islem sézlesmeleri (“islem Sézlegmeleri”)
hikiimleri uyarinca, Turkcell Holding'in pay sahipleri olarak Cukurova Telecom Holdings Limited
{"CTH”) ve Telia Finland QYJ (“Telia Finland”), Turkcell iletisim Hizmetleri A.S.nin (“Sirket”)
kurumsal/hissedarlik durumunun yeniden yapiandinimasiyla sonuglanacak bir seri islemir (“islem”)
bir pargasi olarak, Turkcell Holding'te sahip oldukiari hisselerin tamamuni, hisselerinin tamami Tiirkiye
Varlik Tonu’'na ait olan TVF Bilgi Teknolojileri iletigim Hizmetleri Yatirim Sanayi ve Ticaret Anonim
Sirketi'ne (“TVF BTIH") satma ve Turkcell Holding’in TVF BIIH ile TVF BTIH biinyesinde bilesmesi
hususiarinda anlagsmaya varmislardir.

islem Sozlesmeleri uyarinca islem’in tamamlanmasi sonucunda Turkiye Varlik Fonu'nun, Sirket
hisselerinin %26,2’sine sahip olacak olan TVF BTIH araciigiyla, Sirket Gzerinde kontrol elde edecegi ve
Sirket hisselerinin %24,8'ine IMTIS Holdings S.a r.l sahip olacagi 6ngorildigiinden ve Sirket’in bazi bagh
ortaklklarinin Belarus Cumhuriveti‘ndeki ticari faaliyetleri sebehiyle islem’e iliskin Belarus Cumhuriyeti
Tekellesmeye Karsi Diizenleme ve Ticaret Bakanligi (“TKDTB” ) nin iznini alabilmek adina ilgili mevzuat
uyarinca TVF BTIH tarafindan TKDTB nezdinde bir basvuru yapilmisgtir.

TKDTB’nin islem’e iliskin 4 Eyliil 2020 tarihli ve 16-02-12/426k sayili islem’e izir veren karari 4 Eyliil
2020 tarihinde bildiriimistir. Buna gore, TKDTB’nin bahsi gegen kararinin resmi olmayan cevirisini
asagida bilgilerinize sunariz:

“Kanun’un (Belarus Cumbhuriyeti'nin “Tekellesme Faaliyetieri ile Miicodele ve Rekabetin
Gelistirilmesine iliskin” 12.12.2013 tarikli ve 94-3 numaraol Kanun’u) 34. maddesinin 5.
fikrasirun 5.1. bendi uyorinca, TKDTB, BELARUSIAN TELECOMIMUNICATION NETWORK CiSC'yve
zoruniu talimatlar verilmesini sadlayan haklarm TVF Bilgi Teknolojileri iletisim Hizmetleri
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Yatinm Sanayi ve Ticaret Anonim Sirketi tarafindan devralinmasinin, Belarus tekellesme ile
miicadele kanununa sikt sikeya uyulmasi sartiyla, onaylenmasmna karar vermigtir.

Bu karar, tekellesme ile miicadele kanunu ife diizenlenen hukuki iliskilere uygulanir ve yalnizca
TVF Bilgi Teknolojileri lfetisirn Hizmetleri Yatirin Sanayi ve Ticaret Anonim Sirketi’nin ilgili emtia
piyasalarindaki rekabete iliskin olarak BELARUSIAN TELECOMMUNICATION NETWORK CJSC'ye
zoruntu tolimatlar vermesine izin veren haklari satin almanin etkisine iliskin konularta ilgitidir,
BELARUSIAN TELECOMMUNICATION NETWORK CISC'ye zorunfu talimatiar vermeye izin veren
hakianin TVF Bilgi Teknolojileri iletisim Hizmetleri Yatirim Sonayi ve Ticaret Anonim Sirketi
tarafindan devralmasinin yerindeligi sorusu ve diger muhteme! gereklilikierin belirlenmesinin
TKDTB nin yetkisinin disindadir.

Kanun’un 34. maddesinin 7. fikras: uyarinca, BELARUSIAN TELECOMMUNICATION NETWORK
CISC’ye zoruniu tafimatiar vermeye izin veren haklarin TVF Bilgi Teknolgjileri lletisim Hizmetleri
Yotinm Sanayi ve Ticaret Anonim Sirketi tarafindan devralmasint onayloyan tekellesme fle
micadele otoritesi karariun, kararin verildigi tarihten itibaren bir yil siireyle gecerli oldugu
konusunda sizleri bitgilendirmek isteriz.”

islem ile ilgili baska dnemli gelismeler, mevzuata uygun clarak kamuya aciklanmaya devam edilecektir.

Turkcell Holding A.S

Adina

Hasan Tuvan Yalim

Telia Resurs AB’nin gergek kisi temsiicisi Gustav Jonas Markus Bengtsson

Sally Pryce (/Q{‘j /L i

Yukaridaki agiklamalarimizin Sermaye Piyasast Kurulu’nun Ozel Durumlar Tebligi (I1-15.1)'nde yer alan
esaslara uygun oldugunu, bu konuda/konularda torafimiza uiasan biigileri tam olarak yansittigins,
bilgilerin defter, kayit ve belgelerimize uygun oldugunu ve konuyla ilgiti bilgileri tam ve dodgru olarak
elde etmek icin gerekli tiim cabalart gésterdigimizi ve yopiian bu ugiktemalardoen sorumlu oldugumuzu
beyan ederiz.
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FORM OF DISCLOSURE OF MATERIAL EVENTS
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As part of a series of transactions resulting in the corporate/shareholding restructuring of Turkeell
iletisim Hizmetleri A. y. {(“Company”), Cukurova Teiecam Holdings Limited (“CTH’ ') and Telia Finland
OY! (“Telia Finland”}, as shareholders of Turkcell Holding A.S. (“Turkeell Holding”), agreed to sell zll of
their shares in Turkcell Hoiding to TVF Bilgi Teknolojileri iletigim Hizmetleri Yatinm Sanayi ve Ticaret
Anonim Sirketi (“TVF BTIH"), a company whose shares are fully owned by Turkiye Varlik Fonu, and
merger of Turkcell Halding with and into TVF BTIH (“Transaction”) in accordance with the terms of
certain transaction agreements executed on 17 June 2020 (“Transaction Agreements”|, as previously
disclosed by Turkcell Halding, among other entities.

Since it is envisaged that Turkey Wealth Fund will acquire control over the Co mpany, through TVF BTIH
which will hold 26.2% of the Company's shares, and IMTIS Holdings S.a r.l will hold 24.8% of the
Company’s shares upon the completion of the Transaction in accordance with the Transaction
Agreements and as a result of the commercial activities of certain subsidia-ies of the Company in the
Republic of Belarus, an application was made by the TVF BTIH before the Ministry of Antimonopoly
Regulation and Trade of the Republic of Belarus (“MART”) in order to get the approval of MART in

relation with the Trangaction pursuant to the applicakle legislation,

The decision of MART dated 4 September 2020 and numbered 16-02-12/426k giving permission for
the Transaction was notified cn 7 September 2020. Accordirgly, we kindly submit following unofficial
translation of the abovementioned decision of MART for your information:

“Based on subclause 5.1 of clause 5 of Article 34 of the Law (Low of the Repubiic of Belarus “On
Combating Monopoly Activities and Development of Competition” dated 12.12.2013 No. 94-3),
the MART has decided to approve the acquisition by TVF Bilgi Teknolgjiteri lietisim Hizmetieri
Yotinm Sanayi ve Ticaret A.S. of the rights allowing to give mandatory instructions to
BELARUSIAN TELECOMMUNICATION NETWORK CISC, subject to strict complionce with the
Belarusian antimonopoly law.

This decision applies to legal relations regulated by the antimonopoly low and relates only to
the issues of the impact of the acquisition by TVF Bilgi Teknolgjiteri lletisim Hizmetleri Yatinm




Sanayi ve Ticaret A.5. of the rights allowing to give mandatory instructions to BELARUSIAN
TELECOMMUNICATION NETWORK CISC on the competition in respective commodities markets.
The question of expediency of the acquisition by TVF Bilgi Teknofojileri itetisim Hizmetleri
Yatirnm Sanayi ve Ticaret A.S. of the rights allowing tc give mandatory instructions to
BELARUSIAN TELECOMMUNICATION NETWORK CJSC and establishment of other potential
requirements is outside the competence of the MART.

We wauld like to also inform you that in accordance with clause 7 of Article 34 of the Law the
decision of the antimonopoly authority to approve the acquisition by TVF Bilgi Teknolojileri
Hetisim Hizmetleri Yatirsm Sanayi ve Ticeret A.S. of the rights allowing to give mondatory
instructions to BELARUSIAN TELECOMMUNICATION NETWQORK CJISC is valid for a period of one
year from the date of making the decision.”

Further material developments in respect of the Transaction will continue to be disclosed in
accordance with applicable law.

On behalf of

TURKCELL HOLDING A.S. /
/ -

Hasan Tuvan Yalim

Gustav Jonas Markus Bengtsson as the real person representative of Telia Resurs AB
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We declare that our above announcements are in compliance with the principles stated in the Capital
Markets Board's Communiqué on Material Lvents (-15.1), refiects 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 expanded necessary efforts to ensure to gather
full and complete information regarding the issue, and that we shall be held responsible for the
announcements.




