HOLDING

Tarih: 20.11.2024
Ozel Durum Agiklamasi (Genel)
Ozet Bilgi

Tiirkiye diginda yerlesik iki uluslararasi kurumsal yatirimeiya ve bir uluslararasi finansal yatirimciya Pegasus Hava
Tagimacilifi A.§. paylarinin satigt

ilgili Sirketler :  PGSUS
ilgili Fonlar :
Ozel Durum Ac¢iklamasi (Genel)
Yapilan A¢iklama Giincelleme mi? :  Hayrr
Yapilan Ag¢iklama Diizeltme mi? :  Hayrr
Konuya iligkin Daha Once Yapilan Agiklamanin Tarihi : -
Yapilan Ag¢iklama Ertelenmis Bir A¢iklama m? :  Hayrr

Bildirim Icerigi
Ag¢iklamalar

Esas Holding A.S. (“Sirket” veya “Esas”) olarak Pegasus Hava Tagimaciligi A.S. (“PGSUS”) sermayesinin yaklasik %3,85'ni
temsil eden yaklagik 19,2 milyon adet payin satis1 gergeklestirilmigtir (“islem”). islem, pay bagma 217,53 TL fiyatla,
PGSUS’un Islem 6ncesi son kapams fiyatina oranla %7.0 iskonto ile fiyatlanmis ve Sirketimiz tarafindan yaklagik 4,2 milyar
TL briit gelir elde edilmigtir.

Satig, Tiirkiye disinda yerlesik iki uluslararasi kurumsal yatirimet ile bir uluslararasi finansal yatirimeiya kendilerinden gelen
dogrudan talep iizerine gergeklestirilmistir. Islemin takasimin borsa diginda ve 22 Kasim 2024 tarihinde gergeklestirilmesi
beklenmektedir. Iglem ile ilgili olarak Citi Global Markets Limited (“Citi”), Esas’a miinhasir satig aracist olarak hizmet
vermistir.

Halen PGSUS sermayesinin yaklagik %56,7’sini dogrudan miilkiyetinde bulunduran Sirketimizin, islemin bagariyla
tamamlanmasinin ardindan PGSUS’taki dogrudan pay sahipligi oranimin yaklasik %52,8 olmasi beklenmektedir. islemin takas
islemlerinin tamamlanmasimin ardindan Sirketimiz, PGSUS’un en biiyilk pay sahibi olarak kalmaya devam edecek ve
PGSUS’un gelecekteki bagarisina tam baglihin: siirdiirecektir,

Isbu 6zel durum agiklamasina uygun olarak islemin basariyla tamamlanmast ile birlikte, Sirketimizin portfdytinde bulunmaya
devam edecek PGSUS paylari ile ilgili olarak Citi ile lizerinde mutabik kalinan, mutat istisnalar sakli kalmak kaydiyla, 90
giinliik bir satmama taahhiidii siiresine (lock-up period) tabi olacaktir.

Citigroup Global Markets Limited, Prudential Regulatory Authority (“PRA™) tarafindan yetkilendirilmig olup Financial
Conduct Authority (“FCA”) ve PRA tarafindan diizenlenmektedir. Citigroup Global Markets Limited, bu Islemle ilgili olarak
yalnizca Esas adina hareket etmekte olup bagka higbir kisi adina hareket etmeyecek ve Esas digindaki kisilere, Islem konusu
paylara veya [gleme, bu duyuru igerigine veya bu duyuruda bahsedilen herhangi bir Islem, diizenleme ya da bagka bir hususa
iliskin koruma veya danigmanlik saglamaktan sorumlu olmayacaktir.

Yukaridaki agtklamalarimizin, Sermaye Piyasasi Kurulunun yiiriirliikteki Ozel Durumlar Tebliginde yer alan esaslara uygun
oldugunu, bu konuda/konularda tarafimiza ulasan bilgileri tam olarak yansittigim, bilgilerin defter, kayit ve belgelerimize
uygun oldugunu, konuyla ilgili bilgileri tam ve dogru olarak elde etmek igin gerekli tiim ¢abalari gosterdigimizi ve yapilan bu
actklamalardan sorumlu oldugumuzu beyan ederiz.

Esas Holding A.S. adna,
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Date: 20.11.2024
Material Event Disclosure (General)
Summary

Placement of Pegasus Hava Tagimactligt A.S. shares to two international institutional investors and an international financial
investor residing outside of Tiirkiye

Related Companies : PGSUS
Related Funds :
Material Event Disclosure General

Update Notification Flag : No
Correction Notification Flag : No
Date Of The Previous Notification About The Same Subject : -
Postponed Notification Flag : No

Announcement Content
Explanations

Esas Holding A.S. (the “Company” or “Esas™) announces the placement of approximately 19.2 million ordinary shares
in Pegasus Hava Tagimacihgi A.S.(“PGSUS”) representing approximately 3.85% of the issued share capital (the
“Transaction”). The Transaction was priced at TL 217.53 per share which represents a 7.0% discount to the previous closing
price and raised gross proceeds of approximately TL 4.2 billion.

The sale was made by way of a placement to two international institutional investors and an international financial investor
residing outside of Ttirkiye, following a direct approach. The Transaction is expected to settle through an off-exchange
transaction outside of Borsa Istanbul on 22 November 2024. Citi Global Markets Limited (“Citi”) acted as sole placement agent
to Esas in relation to the Transaction.

We currently directly hold approximately 56.7% of the issued share capital of PGSUS and following the successful completion
of the Transaction, it is expected that Esas’s direct shareholding interest in PGSUS will be approximately 52.8%. Following
the completion of the settlement of the Transaction, our Company will remain the largest sharcholder of PGSUS and remain
fully committed to their future success.

Subject to the Transaction being successfully completed in accordance with this announcement, our Company shall be bound
with a 90 day lock up period agreed with Citi, subject to customary exceptions, with respect to the remaining PGSUS shares
held by Esas.

Citigroup Global Markets Limited, is authorised by the Prudential Regulatory Authority (“PRA”) and regulated by the
Financial Conduct Authority (“FCA”) and the PRA. Citigroup Global Markets Limited, are acting for Esas only in connection
with the Transaction and no one else, and will not be responsible to anyone other than Esas for providing the protections offered
to clients nor for providing advice in relation to the shares subject to the Transaction or the Transaction, the contents of this
announcement or any transaction, arrangement or other matter referred to in this announcement.

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.

On behalf of Esas Holding A.S.
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