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Agiklamalar

T.C. Hazine ve Maliye Bakanligi tarafindan duyurulan Yeni Ekonomi Programi gergevesinde planlanan yapisal reformlarin 6nemli bir unsuru da sigorta ve hayat ve emeklilik
sektérlerinde gerceklestirilecek reformlardir. Bu reformlar kapsaminda Sigortacilik ve Ozel Emeklilik Diizenleme ve Denetleme Kurumu ve Tiirk Reasiirans AS'nin kurulmasinin
ardindan, sektordeki reformlarin kamu bankalarinin kontroliinde bulunan sigorta ve hayat ve emeklilik sirketlerinin tek bir cati altinda birlesmesiyle devam etmesi

ongoriillmektedir.

Gergeklestirilen bu reformlar ile 6lgek ekonomisinin olusturulmasina ve bankacilik disi finansal sektér biyikliigiinin diinya ortalamasina ulasmasina katki saglanarak sigorta ve
hayat ve emeklilik sektérlerinin kiiresel rekabetin bir pargasi haline getirilmesi hedeflenmektedir. Ayrica operasyonel verimliligin artmasi, maliyetlerde diisiis saglanmasi, basta
bankalar olmak lizere tim dagitim kanallarinin daha etkili kullanilmasi, {riin yelpazesinin genisletilmesi ile sigorta sektériiniin dinamik bir yapiya kavusturulmasi

planlanmaktadir.

Bu itibarla sirketimize ait ve Ziraat Sigorta AS'nin sermayesinin ytizde 99,97'sini temsil eden hisselerimiz ile Ziraat Hayat ve Emeklilik AS'nin sermayesinin ylizde 99,97'sini temsil
eden hisselerimizin Tirkiye Varlik Fonu Yonetimi AS (TVF) tarafindan kurulacak bir sirket (Alici) tarafindan devralinmasina iliskin olarak TVF ile gériismelere baslanmistir.

Bu kapsamda yine edinilen bilgi uyarinca;

«  Ziraat Sigorta AS ve Ziraat Hayat ve Emeklilik AS hisselerinin Alici'ya devri stirecinde; Alici'nin,

(i)  Giines Sigorta AS'nin, Tiirkiye Vakiflar Bankasi TAO, Vakifbank Personeli Ozel Sosyal Giivenlik Hizmetleri Vakfi ve Tiirkiye Vakiflar Bankasi TAO Memur ve Hizmetlileri Emekli
ve Saglik Yardim Sandig Vakfi'na ait hisseleri

(i)  Halk Sigorta AS'nin Tuirkiye Halk Bankasi AS ve Halk Yatirim Menkul Degerler AS 'ye ait hisseleri

(i)  Halk Hayat ve Emeklilik AS'nin, Tiirkiye Halk Bankasi AS'ye ait hisseleri

(iv) Vakif Emeklilik ve Hayat AS'nin, Giines Sigorta AS, Vakif Yatinm Menkul Degerler AS, Vakifbank Personeli Ozel Sosyal Giivenlik Hizmetleri Vakfi ve Tiirkiye Vakiflar Bankasi
TAO'ya ait hisselerini

(v)  Vakif Yatinm Menkul Degerler A$'nin Vakif Emeklilik ve Hayat AS'deki hisselerini

iktisap etmesinin;

«  Buhisse devirleri akabinde, (a) Ziraat Sigorta AS, Giines Sigorta AS ve Halk Sigorta A$'nin birlestirilmesi ve (b) Halk Hayat ve Emeklilik AS, Ziraat Hayat ve Emeklilik AS ve Vakif
Emeklilik ve Hayat A$'nin birlestirilmesinin

planlandigi anlasilmistir.

Bu kapsamda, gerekli izinlerin alinmasi ve hisse devirlerinin tamamlanmasinin ardindan, ilgili sirketlerin birlesmeye iliskin genel kurul kararlari alinacak ve hukuki usul ve islemler
tamamlanacaktir. Bu noktada, s6z konusu hisse devirleri igin esas alinacak devir bedelleri ve birlesmelere esas alinacak degisim oran ilgili sirketlerin adil piyasa degerleri ve
yurirlikteki mevzuat uyarinca hesaplanacaktir. S6z konusu bedel, oran ve sartlar ilgili taraflarla yapilacak miizakereler ve yasal yiikiimliiliklerin tamamlanmasi sonucunda tespit
edilecek ve mevzuatin dngdrdigii sekilde duyurulacaktir.

6741 sayili Turkiye Varlik Fonu Yonetimi Anonim Sirketinin Kurulmasi ile Bazi Kanunlarda Degisiklik Yapilmasina Dair Kanun'un (Tirkiye Varlik Fonu Kanunu) 8. maddesi uyarinca,
6362 sayili Sermaye Piyasasi Kanunu ile bu kanun uyarinca yiirirliige konulan ikincil mevzuat ve 4054 sayili Rekabetin Korunmasi Hakkinda Kanun; Tiirkiye Varlik Fonu, Turkiye
Varlik Fonu Yonetimi AS ve Tiirkiye Varlik Fonu Yonetimi AS tarafindan kurulacak diger sirketler icin uygulanmayacak olup, bu sebeple halka agik sigorta sirketlerinin hisse devir
islemlerinden dolay1 Sermaye Piyasas! Kurulu'nun II- 26.1 sayili Pay Aim Teklifi Tebligi'nde yer alan ¢agr yiikiimlultigu dogmayacaktir. Ek olarak, Sermaye Piyasasi Kurulu'nun -
23.1 sayili Onemli Nitelikteki islemlere iliskin Ortak Esaslar ve Ayrilma Hakki Tebligi'nin 12. maddesinin 1. fikrasinin (b) bendi kapsaminda sigorta sirketlerinin birlesme islemi
neticesinde ayrilma hakki dogmayacaktir. Yatinmcilarin yatinm kararlarini almadan, Tirkiye Varlik Fonu Kanunu ve ilgili sair mevzuat kapsaminda taninan istisna ve muafiyetleri
incelemeleri 6nemle hatirlatilir. Sigorta ve hayat ve emeklilik sektorlerinde hedeflenen yapisal reformlarin hayata gecirilmesi siirecinde her asamada kamu sorumlulugu bilinci ile
hareket edilecek ve gerek kamu sigorta sirketlerinin halka agik paylarina sahip olan yatirimcilarin, gerekse kamu sigorta ve hayat ve emeklilik sirketlerinde istihdam edilen
calisanlarin haklari gozetilecek ve bu yapisal reformlarin sonucunda higbir paydasin magdur olmamasi icin gereken énlemler yirirlikteki mevzuatin elverdigi 6lglide alinacaktir.
Ulke ekonomisine &nemli katkilar saglanacagina inanilan bu projenin en kisa zamanda tamamlanmasi hedeflenmekte olup, projeyle ilgili dnemli gelismeler kamuoyuyla
paylasilmaya devam edilecektir. Kamuoyuna saygilarimizla arz olunur.



Yukaridaki aciklamalarimizin, Sermaye Piyasasi Kurulu‘nun yurirlikteki Ozel Durumlar Tebliginde yer alan esaslara uygun oldugunu, bu
konuda/konularda tarafimiza ulasan bilgileri tam olarak yansittigini, bilgilerin defter, kayit ve belgelerimize uygun oldugunu, konuyla ilgili

bilgileri tam ve dogru olarak elde etmek icin gerekli tiim ¢abalari gosterdigimizi ve yapilan bu agiklamalardan sorumlu oldugumuzu beyan
ederiz.
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Explanations

The reforms to be introduced in the insurance, and life and private pension sectors is an integral part of the structural reforms set out under the New Economic Program (Yeni
Ekonomi Programi) announced by the Republic of Turkey Ministry of Treasury and Finance (T.C. Hazine ve Maliye Bakanligi). In this respect, following the establishment of the
Insurance and Private Pension Regulation and Supervision Authority (Sigortacilik ve Ozel Emeklilik Diizenleme ve Denetleme Kurumu) and Tiirk Reasiirans AS, it is envisaged that
the reforms in the sector will continue with the consolidation of the state-owned insurance, and life and private pension companies under the same roof.

These reforms contribute to the creation of an economy of scale and to the achievement of world average levels in the total volume of non-bank financial sector, so as to make
the insurance, and life and private pension sector a part of the global competition. The proposed reforms further aim to set up an independent and dynamic structure for the
insurance sector by enhancing the operational efficiency to reduce the costs and securing efficient use of distribution channels, particularly the banks, to expand the product
range.

In this respect, we hereby announce that we have commenced negotiations with Tirkiye Varlik Fonu Yonetimi AS (TWF) in relation to the transfer of the shares we hold in Ziraat
Sigorta AS, which represent 99.97% of its share capital, and the transfer of shares we hold in Ziraat Hayat ve Emeklilik AS, which represent 99.97% of its share capital, to a
company to be established by TWF (the Purchaser).

In this respect, further to the information we have been provided with, it is planned that:

«  During the transfer of shares in Ziraat Sigorta A.S. and Ziraat Hayat ve Emeklilik A.S. to the Purchaser, the Purchaser will also acquire the shares in:

i. Giines Sigorta A.S., currently held by Tiirkiye Vakiflar Bankasi T.A.0., Vakifbank Personeli Ozel Sosyal Giivenlik Hizmetleri Vakfi ve Tiirkiye Vakiflar Bankasi T.A.O Memur ve
Hizmetlileri Emekli ve Saglik Yardimlasma Vakfi Yardim Sandig Vakfi;

ii.  HalkSigorta A.S., currently held by Tirkiye Halk Bankasi A.S. and Halk Bankasi Menkul Degerler A.S.;

iii.  Halk Hayat ve Emeklilik A.S., currently held by Tiirkiye Halk Bankasi A.S.; and

iv.  Vakif Emeklilik ve Hayat A.S., currently held by Giines Sigorta A.S., Vakif Yatirnm Menkul Degerler A.S., Vakifbank Personeli Ozel Sosyal Giivenlik Hizmetleri Vakfi and Tirkiye
Vakiflar Bankasi T.A.O.;

v.  Vakif Emeklilik ve Hayat A.$., currently held by Vakif Yatinm Menkul Degerler A.$.; and

. Following these share transfers, each of (a) Ziraat Sigorta AS, Glines Sigorta AS ve Halk Sigorta AS and (b) Halk Hayat ve Emeklilik AS, Ziraat Hayat ve Emeklilik AS ve Vakif
Emeklilik ve Hayat AS will merge.

In this regard, following the obtainment of the required regulatory approvals and completion of the share transfer, the relevant companies' general assemblies will resolve on the

mergers and the legal procedures relating thereto will be completed. The considerations for the share transfers and the exchange ratios for the mergers will be calculated based

on the relevant companies' fair market value as well as the applicable laws. These considerations, ratios and other terms of these transactions will be finally determined following
negotiations with the concerned parties and satisfaction of the applicable legal requirements, and will be announced in accordance with the applicable laws.

Pursuant to Article 8 of the Law No. 6741 on the Establishment of Tiirkiye Varlik Fonu Yonetimi AS and Amendment on Certain Laws (Turkiye Varlik Fonu Yonetimi Anonim

Sirketinin Kurulmasi ile Bazi Kanunlarda Degisiklik Yapilmasina Dair Kanun) (the Turkey Wealth Fund Law), the Capital Markets Law No. 6362 and its secondary regulations, and

the Law No. 4054 on the Protection of Competition do not apply to Turkey Wealth Fund (Tiirkiye Varlik Fonu), Tiirkiye Varlik Fonu Yonetimi AS, as well as the companies to be

established by Turkiye Varlik Fonu Yonetimi AS. In this respect, the share transfers to be made in listed insurance companies will not trigger a mandatory tender offer under the

Mandatory Tender Offer Communiqué (Pay Alim Teklifi Tebligi) No. II- 26.1 of the Capital Markets Board. In addition, pursuant to paragraph 1(b) of Article 12 of the Communiqué

on Common Principles Regarding Material Transactions and Sell-Out Right (Onemli Nitelikteki islemlere iliskin Ortak Esaslar ve Ayrilma Hakki Tebligi) No II- 23.1, the proposed

merger of insurance companies will not trigger a sell-out right. We kindly remind the investors to review the applicable exemptions and exceptions under the Turkey Wealth Fund

Law and other applicable laws before making any investment decisions.

It is important to note that the process of the introduction of the proposed structural reforms in the insurance, and life and private pension sector will be undertaken with an

awareness on the responsibilities towards the public, the rights of the investors holding publicly traded shares in insurance companies as well as the rights of the employees of

the insurance, and life and private pension companies will be observed, and all precautions deemed necessary to ensure that none of the interested parties will not suffer any

losses due to these proposed structural reforms will be taken to the extent permitted under the applicable laws.

The project, which is believed to provide major contributions to our economy, is aimed to be completed as soon as practicable, and all major developments with respect to the

project will be publicly announced.

With all due respect,



We proclaim that our above disclosure is in conformity with the principles set down in “Material Events Communiqué” of Capital Markets Board,
and it fully reflects all information coming to our knowledge on the subject matter thereof, and it is in conformity with our books, records and

documents, and all reasonable efforts have been shown by our Company in order to obtain all information fully and accurately about the
subject matter thereof, and we’re personally liable for the disclosures.
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