HZEL DURUM ACIKLAMA FORMU (GUNCELLEME)

Ortakhgin Unvanmi/Ortaklarin Adi: Netas Telekominikasyon A.S / ZTE Cooperatief U.A. i

Adresi: Maanplein 7, 6th floor, 2516CK 's-Gravenhage, Hollanda

Telefon ve Faks Numarasi: (T) +31{0)703040175 {F} +31(0)703819423

Ortakhgin Yatinma/Pay Sahipleriile | (T)+20 216 522 5209 (F)+90 216 522 2222

iligkiler Biriminin Telefon ve Faks

Numarasi:

Tarih: 14 Eylil 2017

Yamlan Acikdlama Ertelenmis | Hayir

Agiklama mi?

Kame: 1-15.1 sayll Ozet Durumtiar Tebligi uyarnnca, Sermaye
Piyasas! Kurulu'na yapilan zorunlu pay alim teklifi hakkinda
aciklama.

Borsa istanbul A.S. Bagkanh@i'na,

ZTE Cooperatief U.A. (“ZTE”), OEP Turkey Tech B.V.(“OEP")'nin sahip oldugu 31.162.565,63 TL
nominal degerli Netas Telekominikasyon A.S. (“Netas”) paylann 06.12.2016 tarihli “Hisse Alim
sézlesmesi” kapsaminda 28.07.2017 tarihinde devralmistir. Pay devrinin tamamlanmas 28.07.2017
tarihinde Kamuyu Aydinlatma Platformu’nda ZTE tarafindan duyurulmugtur.

OEPHin Netas'ta sahip oldugu yakiasik % 48,04 oranindaki paylarin ZTE tarafindan devralinmasi
sonrasinda yonetim kontroli ZTE'ye gegmis oldugundan, ZTE tarafindan Sermaye Piyazas Kurulu'nun
{(“Kurul”) 1-26.1 sayill “Pay Alm Teklifi Tebligi” (“Teblig”} hiukimleri uyannca, imtiyazh paylar ile
yénetim kurulu Uye sayisiun salt gogunlugunu secme hakkini veren imtivazlara sahip olunmasi
nedaniyle, azinhk pay sahiplerinin haklanm koruyacak sekilde Netas'in diger ortaklarna ait paylan
satin almak Gzere “Zorunlu Pay Abm Teklifi” yaptimas: yakimldlagd dogmugtur. Bu yilkamiiliok
dogrultusunda 28.07.2017 tarihinde KAP’z pay alim teklifi igin gerekli basvurunun yapildig
hildirilmistir,

Pay alim fiyati 1 TL Nominal Degerli Pay igin;

i Pay alim teklifine konu ortakhk paylannin ana ortaklik paylarinn satisina iliskin anlagmanin
yapidiginin kamuya duyuruldugu tarih olan 06.12.2016 tarthinden dnceki alti aylk dénem iginde
olusan, giniuk agirlikli ortalama Borsa fiyatlarinin ortalamas: 1 TL nominal degerli pay icin 9,1488 TL
oldugu,

ii. Pay ahim teklifinde bulunan ZTE veya birlikte hareket ettigi kigilerin ana ortakiik paylarinin
satisina iliskin anlagmanin yapidiginin kamuya duyuruldugu tarihten anceki alti ayhk dénem iginde
pay alim teklifine konu ortaklik paylarinda herhangi bir alimda hulunmadiklan,
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iii. 06.12.2016 tarihli Hisse Alim Stzlesmesi cercevesinde satin alma bedelinin aggari 3,0801 AED
Dalan (“Dolar’}) oldugu ve 28.07.2017 tarihi i¢in T.C. Merkez Bankasi Dolar als kuru{3,5262 TL /
Dolar) esas alinarak yapilan hesaplamada 1 TL nominal degerli pay basina fiyatin asgari 10,8608 TL

oldugu,

iv. PwC Yanetim Damsmanhii A5. tarafindan pay gruplan arasindaki imtiyaz farklihklan dikkate
alinarak Kurulun degerlemeye iliskin dizenlemeleri cercevesinde hazirlanan ve yonetici Gzeti ekte yer
alan degerleme raporunda, pay gruplan arasinda deger fark) olmadig belirtilmis oldugu ve pay grubu
ayrimi yapmadan 1 TL nominal degerli pay basina hesaplanan degerin 8,4321 TL aldugu,

hususlarindan hareketle, Pay Alm Teklifi Fiyats yukanda belirtilenler arasinda en yilksek fiyat olan
Hisse Alim Sozlesmesi kapsaminda odenen ve hisse devri sonrasinda olugan bilancoya dayali
ademeleri icermeyen 3,0801 Dolar’a

a. 1 TL nominal degerli pay basina 0,1700 Dolar'a kadar olugabilecek kapanig uyarlamasi
kedelinin
b. Pay devrinin tamamlanmasini miteakip 4 yil siresince yillik olarak Hisse Alim 50zlesmesi'nde

sngdriilen ticari performansa bagl baz sartlarin gerceklegmesine bagl alarak ZTE, OEP'ye 1 TL
nominal degerli pay basina 0,4814 Dolar'a kadar yapabilecegi odernelerin {ddemeler toplamda
15.000.000 Dolar simrlamaya tabi olup, her yilin sonunda hesaplanarak yapilacaktir. idemeler
maksimum 4 yil yapilacak olup, bu siire zarfinda 15.000.000 Dolar limitine gelinmemesi duramunda
baska bir 8deme yapilmayacaktir. Herhangi bir yanhs anlagiimaya mahal vermemek adina, 15.000.000
Dolar ddeme limiti 4 yil icin toplam olup, yillik limit olarak diginilmemelidir.)

itave edilerek hesaplanacak bedel oarak belirlenmigtir.

Yukarida {a) ve (b) bendinde bahsi gegen bilango ve performansa dayah édemeler ZTE tarafindan
OEP'ye yapildify durumda, Zorunfu Pay Alm Teklifi {slerni kapsaminda paylanint satan ortaklara da
ddemeyi takip eden 5 is glinii icerisinde hesap edilen pay bagina ek ddeme yamlacaktir. OEP’'ye ve
yattrimatlara yapilacak Sdemeler azami 4 yil icerisinde tamamlanacaktir. ‘

Ek ddemeler yapilincaya kadar yatinmalara 1 TL nominal degerli pay bagina 3,0801 Dolar
Sdenecektir, Bu tutann Tark Liras karsiligi belirlenirken paylann devir tarihi olan 28.07.2017 tarihi
icin T.C. Merkez Bankasi'nca agiklanan Dolar ahis kuru (3,5262 TL) ile pay alim teklifinin baslavacag
giinden &nceki is ginli T.C. Merkez Bankas'nca agklanan déviz alig kurundan yiksek olan

kullanidacakur.

Pay Alm Teklifinin baslamasi Sermaye Piyasasi Kurulu'nun onayina tabii olup ilgili onay heniiz
alinmarmistir, ilgili onayr takiben Pay Alim Teklifi Bilgi Formu www. kap.arg.tr ve www.netas.com.tr

internet sitelerinde ilan edilecektir.

Pay ahm fiyatmin Tark Lirasi karsiigt pay abm teklifinin baglamasindan tneeki 1y gind Kamuyu
Aydinlatma Platfermil’ nda duyurulacaktr,

Konu hakkindaki yeni gelismeler ilgili mevzuat kapsaminda kamuya duyurulacaktir.



Yukanidaki ogiklamalarimizin, Sermaye Plydsast Kurulu'nun 11/15.1 sayih Ozel Durumiar Tebligi'nde yer
alan esasfara uygun oldugunu, bu konuda/konularda tarafirmza ulasan bilgileri tam olarak
yansittiging bifgilerin defter, kayit ve belgelerimize uygun oldugunu, konuyla ilgili bilgileri tam ve
dodru olarak efde etmek igcin gerekli tim cobalar gosterdigimizi ve yapilan bu aciklamalardan

sorumiu oldugumuzu beyan ederiz.
ZTE Cooperatief U.A. adina
Yekaleten

Av. Altan LIM ;



PUBLIC DISCLOSURE FORM {UPDATE)

Title of the Company/Name of the | Netas Telekomiinikasyon A3 / ZTE Cooperatief U.A.
Sharehalder:

Address: Maanplein 7, 6th floor, 2516CK ‘s-Gravenhage, the
MNetherlands

Phone and Fax Number: (T) +31(0)703042980 (F) +31(0)703042289

Phone and Fax Number of | (T}H950 216 522 5209 {F)+90 216 522 2222

Investors/3hareholders  Relations
Department of the Company:

Date: 14 September 2017

Iz the disclosure subject to a | No
postponement?

Subject: Disclosure with regards to the mandatory takeover bid
application made to the Capital Markets Board in accordance
with the Communigué on Material Events Disclosure
numbered (11/15.1)

To the Presidency of Borsa Istanbul A%,

ZTE Cooperatief U.A. (“ZTE"), has acquired Netag Telekominikasyon A.$. (“Netas”) shares with the
nominal value of 31.162.569,63 TL owned by OEP Turkey Tech B.V.{"OEP”), through the “Share
Purchase Agreement” dated 06.12.2016. The completion of share transfer was disclosed by ZTE at
the Public Disclosure Platform on 28.07.2017.

“Mandatory takeover bid obligation” for the shares owned by other shareholders of Metas in a
manner to protect the rights of minority shareholders has arisen upon ZTE, in line with the
Communiqué on Takeover Bids 11-26.1 {the “Communiqué”) of the Capital Markets Board of Turkey
(the “Board”) due to the fact that the management control has been acquired by ZTE as a result of
the acquisition of approximately 48,04% shares of Netag owned by QEP, and the possession of
privileges through the privileged shares, entitling the appointment of simple majority of the board of
directars. In line with this obligation, it was disclosed at the FDP on 28.07.2017 that the required
application for the mandatory takeover bid was made accordingly.

$hare purchase price per each share with 1 TL nominal value is calculated taking into account that

i Arithmetical average of daily weighted average stock prices of a share with 1 TL nominal
value during the period of six months prior 10 06.12.20186, the date the share purchase agreement
was disclosed is 28,1488 TL;




ii. Offeror ZTE or persons acting in concert has not purchased any shares of the target company
within the six months period prior to the date that the share purchase agreement was disclosed;

iii. share price for 1 TL nominal vaiue is minimum 3,0801 US Dollars (“Dollat”) in line with the
Share Purchase agreement dated 06.12.2016, and the minimum share price for 1 TL nominal value
would be 10.8608 TL in line with the calculation made in accordance with the T.R. Central Bank Dollar
Buying Rate (3,5262 TL/Dollar) announced as of 28.07.2017.

iv. in the valuation report, executive summary of which is attached hereto, prepared by PwC
Yanetim Danismanhigi A.S. in line with the regulations of the Board, taking into account the different
privileges between the share classes, it is stated that there is no difference between the share classes
in terms of valuation and the share price for 1 TL nominal value without differentiation on share
classes is calculated as 8,4321 TL,

therefore, the Mandatory Takeover Price is determined by inclusion of the below items to the 3,0801
Dollar paid under the Share Purchase Agreement, which does not include post closing adjustments
dependent upon balance sheet, as it is the highest price among the abovementioned items,;

a. closing adjustment price which can be up to 0,1700 USD per each share with the nominal
value of 1 TL,

b. payments which can be made to OEP by ZTE up to 0,4814 USD for each share with the
nominal value of 1 TL, for 4 years following the completion of the share transfer conditional upon
realization of certain conditions dependent upon commercial performance stipulated in the Share
Purchase Agreement. (These payments are limited with 15.000.000 USD in total and shall be
calculated and made by the end of each year. The payments shall be made only for 4 years and in
case the 15.000.000 USD cap is hot reached by the end of 4 years, no additional payment shall be
made. In order to avoid any misunderstanding, 15.000.000 USD is the limit of the payments for 4
years in total and it should not be taken as a yearly limit.)

in case the payments mentioned above in paragraphs {a) and (b), which are dependent on the
balance sheet and performance, are made to OEP by ZTE, an additional payment which shall be
calculated per each share shall be made to the tendering shareholders who have sold their shares
within the scope of the Mandatory Takeover Bid Transaction, within 5 business days following the
payment. The payments to be made to OEP and the investors shall be completed within maximurn 4

years.,

Investors shall be paid 3,0801 Dollars for each share with 1 TL nominal value until additional
payments are made. Turkish Lira eguivalent of this amount shall be determined by taking into
account the higher of the T.C. Central Bank’s US Dollar buying rate as of 28.07.2017 (32,5262 TL), the
date of share transfer, and the T.C. Central Bank’s US Dollar buying rate announced one business day
before the actual start of the takeover offer,

The commencement of the Takeover Bid is subject to the approval of the Capital Markets Board and
such approval has not been granted yet. The Takeover Bid Information Form shall be disclosed at
www.kap.org.tr and www.netas.com.tr web pages upon receiving the approval.
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The Turkish Lira equivalent of the takeover price shall be disclosed at the Public Disclosure Platform
one business day before the actual start of the mandatory tender offer.

Any new development regarding the subject shall be disclosed to the public in line with the

legislation,

We hereby represent and worrant that the above announcement is in complfiance with the principles
cet out in the Communiqué on Material Events Disclosure numbered (11/15.1) of the Capital Markets
Bourd, reflects the entire information submitted to us on the subject matter hereof. the information
included in the announcement compfies with our corporate books, records and documents gnd thot
we have made all necessary efforts to obtain the correct and complete information on this matter and
that we are lighle for the announcement set forth above.

On Behalf of ZTE Cooperatief U.A.
By Proxy

Av. Altan Liman
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