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Gzet Bilgi: Tat Gida paylannmin ahmina yinelik sBzlegme Imzalanmasi

Sirketimiz ile Kog Holding, Kog Toplulugu sirketlerl, Kog Allesi Uyeleri ve Kog Toplulugu ile iligkili vakiflar araﬂr!d:'i,
Tat Gida Sanayi AS. (“Tat Gida”) sermayesinin toplam %49,04'linlin ve ayrica 15 adet kurucu intifa senedinin
alimina yonelik Pay Ahm Satim Sézlegmesi 08.01.2024 tarihinde imzalanmigtir,

Shzlesme uyannca;

. Tat Gida sermayesinin %49,04'Une denk gelen toplam 66.693.852,46 TL nominal deﬂer_ll paylar, b?dﬂ‘ll
pay devir islemlerinin tamamlandig tarihte {“Kapanis Tarihi*) nakden ve pesin olarak tahsil Ed”"!“!k T
ve Kapanis Tarihi esas alinarak hazirlanacak bagimsiz denetimden gegmis finansal tablolardaki net borg
ve net isletme sermayesi tutarlan izerinden uyarlamaya tabi olmak kogulu ile 80.915.335,72 ABD L
karsiiginda devralinacaktr.

Ayrica 15 adet kurucu intifa senedi Kapamis Tarihi'nde nakden ve pesin olarak denmek izere toplam
3.750.000 ABD Dolan bedelle devralinacaktir,

. Devir Bncesinde, Tat Gida'min sahibi oldujiu Ram Dis Ticaret A.5.'nin sermayesinin %7,5'ine denk gelen
toplam 449.999,32 TL nominal defierli paylar ile Dilzey Tiketim Mallan Sanayi Pazarlama ve Ticaret
AS.'nin sermayesinin %1,1'ine denk gelen toplam 64.797,70 TL nominal degerli paylar Kog Holding
tarafindan satin alinacaktr.

- Devir islemleri, bagta Rekabet Kurumu’ndan izin alinmasi ve yukanda belirtilen Tat Gida istiraklerinin
devrinin tamamilanmas: dahil belirli kapanis kosullarina tabi olacakhr.

- Pay Devir Sozlesmesi'nin imzalanmasindan itibaren 3 ay icinde iglemlerin tamamlanmasi dngdriimekte
olup, taraflann bu stireyi 60 glin uzatma hakk bulunmaktadir.

ayrica, Kog Holding'in nihai ana ortagi Temel Ticaret ve Yatinm A.S. lle Sirketimiz arasinda, Temel Ticaret'in sahibi
oldufu Tat Gida sermayesinin %3,26'sina denk gelen paylarn tamamin ya da bir kismini, Kapamg Tarihi'nden
itibaren 6 aylik slirenin sonundan baglamak izere, 6 ayhk bir siire boyunca Sirketimize satma hakkina yénelik de
opsiyon sizlesmesi imzalanmighr.

Bu gergevede 5oz konusu pay alimi iglemlerinin, herhangi bir anda Sirket sermayesindeki toplam pay oranimizin

%50'yi asmayacak sekilde gergeklegtirilmesi suretiyle, SPK'min Pay Alim Teklifi Tebligi kapsaminda herhangi bir
rorunluluk dofurmayacak sekilde yapilandinimasi planianmaktadir.

Konuya iliskin 8nemli gelismeler kamuya agiklanacaktr.

Memisodjlu Tanm Urinleri Ticaret Limited jirketi adina
Serafettin Memis
Genel Midir
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Signing an Agreement on Purchase of Tat Gide Shares

On 08.01.2024, o Share Purchase ond Sole Agreement has been signed between our company and Kog Holding,
Kog Group companies, Kog Family Members and foundations ossociated with Kog Group, for the purchase of
shares corrésponding to 49.04% of Tot Gida’s share capital and the purchase of 15 founder's redeemed share

certificates.
According to the Agreement;

Tat Gida shares with @ total nominal value of TRY 66,693,852.46 corresponding to 49.04% of Tot Gida's
share copital will be purchased by our Company for o total cash consideration of USD 80,915,335.72 to
be adjusted according to the level of net debt and net working capital on its audited financial statements
on the Closing Date.

- 15 founder’s redeemed share certificates of Tat Gida will be purchased by our Company for o total cash
consideration of USD 3,750,000.00, to be paid on the Closing Date.

- Prior to the Closing, Kog Holding will purchase Ram Dis Ticaret A.S. shares with a total nominal value of
TRY 449,999.32, corresponding to 7.5% of Ram’s share copital held by Tot Gido; and Dizey Tuketim
Mallan Saonayi Pazarlomo we Ticoret A.J5. shares with a total nominal value of TRY 64,797.70,
corresponding to 1.1% of Dizey’s share copital held by Tat Gida.

- The transfers will be conditional upon certain closing conditions including obtaining approval from the
Competition Authority and the finalization of the obovementioned share transfers of Tat Gida financial
assels.

- Closing is expected fo take place within 3 months from the signing date of the Share Purchase and Sale
Agreement, subject to fulfiliment of closing conditions. The parties have the option to extend this period
for 60 days.

Also, an option agreement has been signed between Our Company and Kog Holding's ultimaote shareholder Temel
Ticaret ve Yatinm A.5., granting Temel Ticaret the right to sell all or some of its Tat Gida shares corresponding to
3.26% of Tat Gida’s capital to our Company for a period of 6 months after the elopse of the 6-month period starting

from Closing Date.

In this respect, the share purchase transactions are planned to be organized In such @ manner that at any point
in time the rotio of Tat Gida shares held by our Company will not be above 50% of company’s capital and
accordingly will not trigger any mandatory obligation for our Company with respect to CMB’s Communique on
Takeover Bids.

Material developments will be disclosed to our Investors in due course,

On behalf of Memisoglu Tarim Urlnleri Ticaret Limited Sirketi
Serafettin M&nis
General Mangyge

Mariaz & Fabrika: Marmara Boige Mudinogi Ego Boige MOduriiga:

Heac Ofica & Factory e R SR it Awww tatbakliyat com
PAarrmnar Midii G Cad Lernir Atstlr Organize San. Bolges: ‘

w"“mm"’m“ sl o' 31 FK: Sh500 N EaachariSTANBUL 10.006/1 Sk. No:26 Caga | lZMIR

TE" :+gﬂ Smdﬂmm Tal, *ﬂlﬂﬂizdﬁ‘l 65 12 TEI : “"903324559634 Thcaret Sicil No: 11789

Faksg - +80 324 454 04 06 Faks : +80 212 435 38 97 Faks : *‘9‘32324&99&35 Morsis No: 0614005833500016




	unnamed (1)
	unnamed

