OZEL DURUMLAR AGIKLAMA FORMU

Sirketin Unvani: TURKCELL ILETISIM HIZMETLERI A.S.

Sirketin Adresi: Aydinevler Mah. inéni Cad. No. 20 Kiigiikyal Ofispark
Maltepe/istanbul, Tiirkiye

Aciklamada Bulunan Tarafin Unvani: | TURKCELL HOLDING A S.

Aciklamada Bulunan Tarafin Adresi: Levent Mah. Comert Sok. Yapi Kredi Plaza A-Blok N.1/A
K.16 Begiktag/istanbul, Tiirkiye

Telefon Numarasi: 49021237012 00

Sirketin Yatirimci/Pay Sahibi iliskileri | +90 212313 18 88

Departmaninin Telefon ve Faks

Numaralari:

Tarih: 17 Haziran 2020

Konu: Turkcell iletisim Hizmetleri A.S.'nin %51 pay sahibi olan
Turkcell Holding AS.nin dahil oldugu devralma ve
birlegme.

Cukurova Telecom Holdings Limited (“CTH”) ve Telia Finland OYJ (“Telia Finland”), Turkcell Holding
A$.nin (“Turkcell Holding”) pay sahipleri olarak Turkcell Holding'te sahip olduklari hisselerinin
tamamini, Turkcell iletisim Hizmetleri A.$.nin (“Sirket”) kurumsal/hissedarlik durumunun yeniden
yapilandiriimasiyla sonuglanacak bir seri islemlerin {“islem”) bir parcasi olarak, hisselerinin tamami
Turkiye Varlik Fonu'na ait olan TVF Bilgi Teknolojileri iletisim Hizmetleri Yatinm Sanayi ve Ticaret

Anonim $irketi'ne (“TVF BTIH") satma ve Turkcell Holding’in TVF BTIH ile TVF BTIH biinyesinde
birlesmesi konularinda anlagmaya varmisiardir.

Islem’in pargasi olarak, TVF BTIH ve Turkcell Holding, Turkcell Holding’in TVF BTIH tarafindan
devralinmasiyla birlesecekler; bunun sonucunda Turkcell Holding'in tiizel kisiligi ve Sirket nezdindeki
hissedarligi sona erecek ve TVF BTIH, Turkcell Holding’in yasal halefi sifatiyla Sirket’in %51 pay sahibi
olacaktir,

islem, Alfa Telecom Turkey Limited (“ATTL"), Letterone Investment Holdings S.A. (“LIHS”),
International Mobile Telecom Investment Stichting Administratiekantoor (“IMTIS”), IMTIS Holdings S.3
r.l. {“IMTIS Holdings”), Cukurova Finance International Limited (“CFl”), Cukurova Holding A.S.

(“Qukurova”), Mehmet Emin Karamehmet, CTH, Sonera Holding B.V., Telia Company AB, Telia Finland,
Turkcell Holding, Turkiye varlik Fonu, TVF BTIH, T.C. Ziraat Bankasi A.S. ve bunlanin bazi diger bagl

ortakliklari arasinda 17 Haziran 2020 tarihinde imzalanan sézlesmelerle (“iglem Sozlesmeleri” ve her
biri bir “islem Sozlesmesi”) diizenlenmektedir, ve islem Sézlegmeleri ilgili islem Sézlesmesi'ne bagh
olarak yukarida belirtilen gesitli taraflar arasinda bir Cerceve Sozlesme, Turkcell Holding'deki tiim
hisselerinin CTH ve Telia Finland tarafindan TVF BTIH'ye satiimasina iliskin Pay Alim Sozlesmeleri, bir
Sulh ve Kargilikli Ibra Sézlesmesi, bir Islem Sozlesmelerine uygulanacak Tahkim Sozlesmesi ile bir
Yediemin Stzlegmesi’ni de icermektedir.
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Sirket sermayesinin %51’ine ine karsilik gelen 1.122.000.000,238 adet hisse mevcut durumda Turkcell
Holding’e aittir. Turkcell Holding sermayesinin %47,09'una karsilik gelen 214.871.670 adet hisse Telia
Finland ve Turkcell Holding'in sermayesinin %52,91'ine karsilik gelen 241.428.327 adet hisse CTH'e
aittir.  ATTL, CTH hisselerinin %49'una sahiptir ve CTH hisselerinin geri kalan %51 CFl'in
miilkiyetindedir. Bu pay sahipligi yapisi sonucunda, mevcut durumda, Telia Finland, CFl ve ATT, Turkcell
Holding vasitasiyla Sirket'te, sirasi ile %24,02, %13,76 ve %13,22 oraninda dolayh hisseye sahiptir.

islem, islem’in gergeklesmesi (“Kapanis”) icin her birinin es zamanli olarak tamamlanmasi gereken
asagidaki unsurlari igermektedir:

— Tamamlanmas: ile Telia Finland’in Sirket'te dolayli pay sahipligini sona erdirecek olan, Telia
Finland’in Turkcell Holding’de sahip oldugu paylarinin tamaminin TVF BTIH'ye satis).

— Tamamlanmasiile CTH'nin Sirket’te dolayh pay sahipligini sona erdirecek ve ayni zamanda, CTH’nin
pay sahipleri olarak, CFl ve ATTL'nin de Sirket’te dolayl pay sahipligini sona erdirecek olan, CTH’nin
Turkcell Holding’de sahip oldugu paylarinin tamamini TVF BTIH'ye satist.

— Turkcell Holding’in tiizel kigiliginin ve Sirket'teki pay sahipliginin sona ermesi ve TVF BTIH'nin,
Turkcell Holding’in yasal halefi olarak, Sirket'te dogrudan %51 pay sahibi olmasi sonucunu
doguracak olan, TVF BTIH ile Turkcell Holding’in, TVF BTIH'in Turkcell Holding'i devralmasi suretiyle
birlesmesi.

— Sirket’teki nihai pay sahipligi yapisinin asagidaki gibi olusmasina sebep olacak sekilde, TVF BTIH'nin
Sirket sermayesinin %24,8’ine karsilik gelen 545.600.000 adet hisseyi IMTIS Holdings’e satmasi:

TVF BTIH % 26,2,
IMTIS Holdings % 24,8,
Halka agik % 48,95,
Cukurova % 0,05.

Sirket'te %24,8 oraninda dogrudan hisse devraldiginda, IMTIS Holding, Sirket Gzerinde herhangi bir
kontrole ya da diger 6zel haklara sahip olmayacaktir ve Sirket'in kontroli ile ilgili olarak TVF BTIH ya da
Sirket’in herhangi baska bir pay sahibi ile hicbir hissedarlar sozlesmesi, oy sozlesmesi ya da bagska
sozlesme veya diizenlemeye taraf olmayacaktir.

Yukarida sayilan unsurlarin gergeklesmesi ve Kapanig, (Tiirkive Cumhuriyeti Rekabet Kurumu ile Bilgi
Teknolojileri ve iletisim Kurumu da dahil olmak iizere) baz iilkelerde gerekli dizenleyici kurum
onaylarinin ve izinlerin alinmasi dahil bazi sartlara, ve dahasi Sirket’in pay sahipleri genel kurulunun
girket’in esas sézlesmesinin baz hiikiimlerinin tadil edilmesi igin gerekli onayinin alinmasina (“Esas
Sozlegsme Tadilleri”) tabidir.

Esas Sézlegme Tadilleri, digerleri yaninda, ydnetim kurulu iye sayisini (yediden dokuza) arttiracak,
yonetim kurulu yeter sayilarini degistirecek ve aday gdsterme imtiyazi ile oy imtiyazlari saglayarak TVF
BTIH'nin Sirket yénetimi izerinde kontroliinii saglayacaktir, Bu aday gosterme ve oy imtiyazlari, TVF
BTIH'nin Sirket'te sahip olacagi, Sirket'in toplam cikarilmig sermayesinin %15'ini olusturacak Grup A




Hisselerine ait olacak ve ancak TVF BTIH'nin Turkcell Holding ile birlesmesi ve TVF BTIH'nin Sirket’in
gikarilmis sermayesinin en az %25’inin yasal maliki olmasi ile yirirliige girecektir.

islem’in bir pargasi olarak, Sirket’in mevcut dolayli pay sahipleri ayrica, aralarinda gesitli ilkelerde
devam eden uyusmazhklan ve ilgili dava ve takipleri (sinirh istisnalar haricinde) islem Sézlesmeleri’nin
imza tarihinden itibaren gecerli olmak uizere askiya almak konusunda anlagmislardir. islem kapanirsa,
Kapanistan itibaren etki doguracak sekilde, Sirket’in mevcut dolayl pay sahipleri bu uyusmazliklari,
hepsi ilgili islem Sézlesmeleri’'nin hiikiimlerine tabi ve onlara uygun olacak sekilde, tamamen ve nihai
olarak sulh etmis ve taleplerinden feragat etmis olacaklardir.

Kapanig’in 2020’nin iiglincii ya da son geyreginde gerceklegsmesi beklenmektedir.

islem yapisi ve detaylar ile taraflar arasindaki goriismeler kesinlesmeden yapilacak bir agiklama ile
yatinmcilanin yaniltilmasini ve Sirket’in mesru ¢ikarlarinin zedelenmesini énlemek igin, isleme iligkin
miizakerelerle ilgili agiklamalar daha 6nce ertelenmistir.

islem ile ilgili bundan bagka &nemli gelismeler, mevzuata uygun olarak agiklanmaya devam edilecektir.

TURKCELL HOLDING A.S.
Adina

Hasan Tuvan Yahm /

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

Sally Pryce M / 2
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Yukaridaki agiklamalarimizin Sermaye Piyasast Kurulu’nun Ozel Durumiar Tebligi (11-15.1)'nde yer alan
esaslara uygun oldugunu, bu konuda/konularda tarafimiza ulasan bilgileri tam olarak yansittigini,
bilgilerin defter, kayit ve belgelerimize uygun oldugunu ve konuyla ilgili bilgileri tam ve dodru olarak
elde etmek igin gerekli tim gabalar gésterdigimizi ve yapilan bu agiklamalardan sorumiu oldugumuzu
beyan ederiz.



FORM OF DISCLOSURE OF MATERIAL EVENTS

Trade Name of the Company: TURKCELL iLETISIM HIiZMETLERi A.S.

Address of the Company: Aydinevler Mah. inénii Cad. No. 20 Kigiikyah Ofispark
Maltepe/Istanbul, Turkey

Trade Name of the Disclosing Party: TURKCELL HOLDING A.S.

Address of the Disclosing Party: Levent Mah. Comert Sok. Yapi Kredi Plaza A-Blok N.1/A
K.16 Begiktag/Istanbul, Turkey

Telephone Number: +90 21237012 00

Telephone and Fax Numbers of +90 212313 1888

Investor/ Shareholder Relations
Department of the Company:
Date: 17 June 2020

Subject: Acquisition of shares held in and merger involving
Turkcell Holding A.S., the 51% shareholder of Turkcell
iletisim Hizmetleri A.S.

As part of a series of transactions resulting in the corporate/shareholding restructuring of Turkcell
iletisim Hizmetleri A.S. (“Company”) Cukurova Telecom Holdings Limited (“CTH”) and Telia Finland OYJ
(“Telia Finland”), as shareholders of Turkcell Holding A.S. (“Turkcell Holding”), agreed to sell all of their
shares in Turkcell Holding to TVF Bilgi Teknolojileri iletisim Hizmetleri Yatinm Sanayi ve Ticaret Anonim
Sirketi (“TVF BTIH”), a company whose shares are fully owned by Turkiye Varlik Fonu, and merger of
Turkcell Holding with and into TVF BTIH (“Transaction”).

As part of the Transaction, TVF BTIH and Turkcell Holding will be merged by way of acquisition of
Turkcell Holding by TVF BTIH, as a result of which, Turkcell Holding will dissolve and cease to hold
shares in in Company and TVF BTIH, as legal successor to Turkcell Holding, will be a 51% shareholder
in the Company.

The Transaction is governed by agreements executed on 17 June 2020 (“Transaction Agreements” and
each being a “Transaction Agreement”), between Alfa Telecom Turkey Limited (“ATTL”), Letterone
Investment Holdings S.A. (“LIHS”), International Mobile Telecom Investment Stichting
Administratiekantoor (“IMTIS”), IMTIS Holdings S.a r.l. (“IMTIS Holdings”), Cukurova Finance
International Limited (“CFI”), Cukurova Holding A.S. (“Qukurova”), Mehmet Emin Karamehmet, CTH,
Sonera Holding B.V., Telia Company AB, Telia Finland, Turkcell Holding, Turkiye Varlik Fonu, TVF BTIH,

T.C. Ziraat Bankas) A.S. and certain of their affiliates and comprise, among others, a Framework
Agreement, Share Purchase Agreements relating to the sale by Telia Finland and CTH to TVF BTIH of all

of their shares held in Turkcell Holding, a Deed of Settlement and Mutual Release, an Arbitration
Agreement applicable to the Transaction Agreements, and an Escrow and Custody Agreement, that
are executed amongst various of the above cited parties depending on the Transaction Agreement.

1,122,000,000.238 shares corresponding to 51% of the Company's share capital are currently held by
Turkcell Holding. 214,871,670 shares in Turkcell Holding corresponding to 47.09% of its share capital
are held by Telia Finland and 241,428,327 shares corresponding to 52.91% of the share capital in
Turkcell Holding are held by CTH. ATTL holds 49% of the shares in CTH, and the remaining 51% of the



shares in CTH are held by CFl. As a result of this shareholding structure, through Turkcell Holding,
currently, Telia Finland owns 24.02%, CFl owns 13.76% and ATTL owns 13.22.% indirect shares in the
Company, respectively.

The Transaction includes the following elements, the simultaneous completion of each of which is
required for the Transaction to be consummated (“Completion”):

— Sale by Telia Finland of all its shares in Turkcell Holding to TVF BTIH at completion of which Telia
Finland will cease to be an indirect shareholder in the Company.

— Sale by CTH of all its shares in Turkcell Holding to TVF BTIH at completion of which CTH will cease
to be an indirect shareholder in the Company, also resulting in CFl and ATTL, as shareholders of
CTH, ceasing to be indirect shareholders in the Company.

—  Merger between TVF BTIH and Turkcell Holding by way of acquisition of Turkcell Holding by TVF
BTIH, as a result of which, Turkcell Holding will dissolve and cease to hold shares in the Company
and TVF BTIH, as legal successor to Turkcell Holding, will be a 51% direct shareholder in the
Company.

—  Sale by TVF BTIH to IMTIS Holdings of 545,600,000 shares corresponding to 24.8% of the issued
share capital of the Company, resulting in the final shareholding structure in the Company to be

as follows:

TVF BTIH % 26.2,
IMTIS Holdings % 24.8,
Publicly Held % 48.95,
Cukurova % 0.05.

At the time of its acquisition of 24.8% shares in the Company, IMTIS Holding will not have any control
or cther special rights in the Company and will not be a party to any shareholders, voting or other
agreements or arrangements with TVF BTIH or any other shareholders in the Company pertaining to
the control of the Company.

The occurrence of the above elements and Completion are subject to certain conditions, including the
obtaining of required regulatory approvals and clearances in various jurisdictions (including the
approvals of the Competition Authority and Information Technology and Communications Authority
of the Republic of Turkey) and 1s further subject to obtaining the required approval of the Lempany’s
general assembly of shareholders regarding the amendment of certain provisions of the articles of
association of the Company (“AcA Amendments”).

AoA Amendments will increase the number of the members of the board of directors (from seven to
nine) and change the board quorums, and provide for certain nomination and voting privileges
granting TVF BTIH control over the management of the Company, among others. These nomination
and voting privileges will be attached to 15 % of the total issued shares as Group A Shares that TVF
BTIH will own in the Company and will only become effective upon TVF BTIH merging with Turkcell
Holding and TVF BTIH becoming the legal owner of at least 25% of the issued share capital of the
Company.




As part of the Transaction, the current indirect shareholders of the Company have also agreed to stay
all current disputes and related proceedings in various jurisdictions amongst them (save for limited
exceptions) as from the date of the signing of the Transaction Agreements. If the Transaction closes,
with effect from Completion, the current indirect shareholders of the Company will have fully and
finally settled such disputes and released their claims, all subject to and in accordance with the terms
of the respective Transaction Agreements.

Completion is expected to occur in the third or last quarter of 2020.

In order to prevent the investors from being misled and legitimate interests of the Company being
impaired by disclosure before the finalization of the structure and details of the Transaction and the
discussions amongst parties, the disclosure of negotiations regarding the Transaction were previously
postponed.

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

On behalf of
TURKCELL HOLDING AS.

Hasan Tuvan Yalim
P &
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Gustav Jonas Markus Bengtsson as the real person representative of Telia Resurs AB

Sally Pryce ﬂ/@ a’

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 expanded necessary efforts to ensure to gather
full and complete information regarding the issue, and that we shall be held responsible for the
announcements.



