Borusan Mannesmann Boru Sanayi ve
Ticaret A.S.'nin dikkatine

To the attention of Borusan Mannesmann
Boru Sanayi ve Ticaret A.S.

22 Haziran 2023 tarihinde, Sirketimiz Borusan
Mannesmann Boru Yatinm Holding A.S.
("BMBYH") sermayesinin %23'line karsilik
gelen ve Salzgitter Mannesmann GmbH’nin
("Salzgitter") sahibi oldugu 2.300.000 TL
nominal degerli 230.000.000 adet payin, Borusan
Holding A.S. tarafindan satin alinmasina yonelik
("islem") Borusan Holding A.S. ve Salzgitter
arasinda hisse devir sdzlesmesi imzalanmistir.
Hisse devir sozlesmesinde pay basina bedel
yaklagik 0,2296 Euro olmak iizere toplam devir
bedeli 52.800.000 Euro olarak kararlagtirtlmistir.

A share transfer agreement has been signed on 22
June 2023 between Borusan Holding A.S. and
Salzgitter Mannesmann GmbH ("Salzgitter™)
regarding the transfer of 230,000,000 shares with
the total nominal value of TRY 2,300,000
representing 23% our Company, Borusan
Mannesmann Boru Yatirrm Holding A.S.’s
("BMBYH") share capital from Salzgitter to
Borusan Holding A.S. ("Transaction"). The total
transfer price is agreed as EURO 52,800,000
under the share transfer agreement, price per
share being approximately EURO 0.2296.

Hisse devir sozlesmesi kapsaminda hisse devri
asagidaki sartlara bagli olacaktir:

The share transfer within the scope of the share
transfer agreement is subject to the below
conditions:

- Islem'e Rekabet Kurumu ile Polonya,

Romanya ve Almanya'nin rekabet
otoritelerinin, taraflarca kabul
edilecekler haricinde sartsiz  onay
vermeleri.

- Sermaye Piyasast Kurulu ve T.C. Ticaret
Bakanligi'nin sirketiniz esas

sOzlesmesinin 2. maddesinin Sirketinizin
unvani degistirilecek ve 9. maddesi ile

10.  maddesinin  ilgili  imtiyazin
kapsamini1 daraltacak sekilde tadiline
onay vermesi.

- Sermaye Piyasast Kurulunun esas

sozlesme degisiklikleri bakimindan II-
23.3 Sayili Onemli Nitelikteki Islemler
ve Ayrilma Hakki Tebligi kapsaminda
ayrilma hakkinin kullandirilmasi
ylkiimliiliiginden muafiyet tanimasi.

- lIslem'in 11.26-1 Sayili Pay Alim Teklifi
Tebligi kapsaminda zorunlu pay alim
teklifi yiikiimliiliigi dogurduguna iligkin
herhangi bir bildirimin bulunmamasi.

- Islem'in tamamlanmas1 éncesinde 6nemli
olumsuz etki dogurabilecek bir gelisme
olmamasi.

- Esas sozlesme tadilinin genel kurul
toplantisinda kabul edilmesi ile ticaret
sicil miidiirliigline tescil edilmesi.

- Belirtilen ticaret sicili tescilinden sonra,
hisse devir soOzlesmesinin  imzasi
sirasinda Salzgitter’in verdigi,
sozlesmenin akdedilmesi ve Islemin
tamamlanmasinin esas sézlesmesine ve
yiriirliikteki mevzuata aykiri olmadigi
gibi baz1 beyan ve taahhiitlerini teyit
etmesi.

- Except agreed otherwise, the
unconditional permissions of the Turkish
Competition Authority, and competition
authorities of Poland, Romania and
Germany are obtained for the Transaction,

- Permissions from Capital Markets Board
and Ministry of Trade to amend Article 2
of the articles of association in a way to
change the trade name of Borusan
Mannesmann Boru Sanayi ve Ticaret A.S.,
Article 9 and Article 10 of the articles of
association in a way to narrow the scope of
the privileges are obtained,

- With regards to the amendment of the
articles of association, exemption by the
Capital Markets board from the exercising
of the exit rights within the scope of the
Communiqué on Material Transactions
and Exit Right numbered 11-23.3 is
obtained,

- No notification has been made indicating
that the Transaction results in mandatory
tender offering obligation within the scope
of the Communiqué on Mandatory Tender
Offer numbered 11-26-1,

- Nothing occurred which may have a
material adverse effect prior to the
occurrence of the completion of the
Transaction, and

- Approval of the articles of association
amendment by the general assembly is
secured and such amendment is registered
before the trade registry.

- After the trade registry registration,
Salzgitter to confirm and repeat some of
the warranties it had provided at the time
of signing of the share transfer agreement,




such as signing of the agreement and the
consummation of the Transaction not to
materially breach its constitutional
documents and not to violate any
applicable laws.

Islem'in tamamlanmas: halinde Borusan grubu
sirketlerinin sirketimiz sermayesindeki toplam
pay sahipligi oram1 = %77’den  %100’e
yiikselecektir.

In the event that the Transaction is completed,
Borusan group companies' total shares in the
BMBYH will increase from %77 to %100.

Islem nedeniyle halihazirda Borusan grubunda
olan sirketinizin yonetim kontroliinde herhangi
bir degisiklik meydana gelmeyecektir.

Saygilarimizla,

There will be no change in the management
control of our company, which is currently held
by Borusan group.

With our regards,

Tarih: 22 Haziran 2023

Date: 22 June 2023

Borusan Mannesmann Boru Yatirnm Holding A.S.




