TIRE KUTSAN OLUKLU MUKAVVA KUTU VE KAGIT SANAYii

ANONIM SIRKETI YONETIM KURULU KARARI

Karar No 122

Karar Tarihi : 16.06.2009

Giindem : Sermaye Tavaninin Artirlmasi ve Ana Sozlesme Tadili
Hakkinda

Karar

Sirketimiz Y6netim Kurulu Baskani Thomas Ott’ un onerisi ve Uyelerin onayi ve
mevcudu oy birlidi ile:

1.

Sermaye Piyasasi Kanunu’nun 12. maddesi ve Sermaye Piyasasi
Kurulu'nun Seri: IV No. 38 sayili Tebligi hikiimleri cercevesinde
Sirketimizin  kayith sermaye tavaninin  400.000.000 TL'ye
artirilmasina,

Kayith sermaye tavaninin artirlmasina iliskin olarak Sirketimiz Ana
Sozlesmesi‘nin 6. maddesinin tadiline (“Ana Sozlesme Tadil Tasar”),

Kayith Sermaye Artis talebi ile isbu Yonetim Kurulu Kararina ekli
Tadil Tasari metninin gerekli tim belgelerle birlikte Sermaye
Piyasasi Kurulu’nun onay ve uygunluk gorislerine sunulmasina ve
Sermaye Piyasasi Kurulu'nun onay ve uygunluk gorislerinin
alinmasindan sonra Ana Sozlesme Tadil Tasarisi metninin onaylanan
sekilde tadilinin T.C. Sanayi ve Ticaret Bakanlidi’min onayina
sunulmasina;

Tim onaylarin alinmasi ve yasal prosediriin ikmalinin ardindan, Ana
Sozlesme dedisikliginin goristilerek karara baglanmasi igin, Genel
Kurul’un olagandistl toplantiya gagrilmasina;

Yasal prosediiriin siiresi nazara alinarak Genel Kurul toplanti
tarihinin ve Giindeminin tiim onaylarin alinmasi ve yasal proseduiriin
ikmalinin ardindan bilahare tespitine;

Isbu sermaye tavaninin artis talebi ve Ana Sézlesme degisikliginin
gerektirecegi ve Yonetim Kurulumuzca vyapilmasi elzem tim
islemlerin ifasi, Sermaye Piyasasi Kurulu, Istanbul Menkul Kiymetler
Borsasi ve Merkezi Kayit Kurulusu nezdinde basvurularin yapilmasi
ve geredginde bu hususta sirketimiz adina her tirli belgeyi
imzalamasi hususunda, Cuneyt BULUM, Ahmet Oguz KOBAN veya
Av.Ferya KOKINO'dan herhangi ikisinin en genis vyetkiyle
mustereken hareket etmeye yetkili ve mezun olmak Ulzere temsil

yetkisi veriimesine,

KARAR VERMIiSTIR

TIRE KUTSAN CORRUGATED BOARD, BOX AND
INDUSTRY INC. BOARD RESOLUTION
Resolution Number: 22
Resolution Date : 16.06.2009
Agenda : Increase of the ceiling of the registered capital
and amendment in the Articles of Association

PAPER

Resolution

As a result of the proposal of the Chairman of the Board Mr. Thomas
OTT and approval of members the following resolution has been
rendered by the affirmative vote of the attendees

RESOLVED;

1. To increase Company’s registered capital ceiling to
400.000.000 TL pursuant to Article 12 of Capital Markets Law
and CMB’s Serial: IV No: 38 Communiqué,

2. To amend Article 6 of Articles of Association regarding the
increase of the Company’s registered capital ceiling (the “Draft
Amendment”),

3. to submit our request to increase the ceiling of the registered
capital along with the Draft Amendment to the Articles of
Association hereof attached to this Resolution with other
documents as may be requested by the Capital Market Board
and following the approval of the Capital Market Board to
apply for permission of Turkish Republic Ministry of Industry
and Trade

4. Upon fulfilling all legal procedures and obtaining approvals, to
call the General Assembly of the Company for extraordinary
meeting to negotiate and approve such amendment to the
Articles of Association;

5. upon considering the timing of the legal procedure; to
schedule the date for and set the Agenda of the General
Assembly once the necessary approval and permission has
been obtained;

6. to empower and authorize, in the broadest manner,
Mr.Cuneyt BULUM, Mr.Ahmet Oguz KOBAN or Av.Ferya
KOKINO with any of their joint signature, to apply to Capital
Market Board, Istanbul Stock Exchange and Central Registry
Agency and to perform all procedures which are required to be
performed by our board of directors and to execute all kinds
of documents in this respect on behalf of our company when
required.

Thomas Ott (Chairman)
Yonetim Kurulu Bagkani

Clineyt BULUM (Deputy Chairman, CEO)
Yonetim Kurulu Bagkan Yardimcisi

Markus Franz Fuerst (Member)

Joseph Hubertus Anna Raymendus Schoobrood (Member)

Uye Uye

Herwig Stiirzenbecher(Member) )
Uye Murat Ulker

Uye

Cahit Paksoy
Uye

Selim Cem Bagaran
Uye




izMiR TIRE TICARET SiCiL MUDURLUGU 1116 SiCiL NO'SUNDA KAYITLI
TIRE KUTSAN OLUKLU MUKAVVA KUTU VE KAGIT SANAYIii
ANONIM SIRKETI
ANA SOZLESMESI 6. MADDESI
DEGISiKLiK TASARISI

ESKI HUKUM

Madde: 6 - Kayith ve Cikarilmis Sermaye:

a) Sirket 4487 sayili Kanunla degisik 2499 sayili kanun
hiikiimlerine gore kayitli sermaye sistemini kabul etmis ve
Sermaye Piyasasi Kurulu'nun 22.11.1990 tarih ve 864 sayili
izni ile bu sisteme gegmistir.

b) Sirketin kayith sermayesi, 100.000.000.- (Yiizmilyon)
Yeni Tirk Lirast olup, beheri 1 (Bir) Yeni Kurus nominal
degerde 10.000.000.000 (Onmilyar) adet paya boliinmiistiir.
c)Sirketin  ¢ikarilmis  sermayesi, tamami  Odenmis
39.545.214.- (Otuzdokuzmilyonbesyiizkirkbesbin
ikiytizondort) Yeni Tiirk Lirasi'dir ve beheri 1 Yeni Kurus
nominal degerde 3.954.521.400
(Ugmilyardokuzyiizellidértmilyonbesyiizyirmibirbinddrtyiiz)
adet paya boliinmiistiir.

d) Yonetim Kurulu yukarnida yazili kayith sermaye
miktarina kadar beheri 1 (Bir) Yeni Kurus nominal degerde
paylar1 temsil edecek sekilde nama yazili pay ¢ikarmak
suretiyle, ¢ikarilmis sermayeyi arttirabilir.

e) Cikarllmis sermayenin arttirilmast halinde, mevcut
ortaklarin, yeniden ¢ikarilacak paylarn almada TTK
hiikiimleri ¢ercevesinde riichan haklan vardir. Siiresi i¢inde
kullanilmayan artan paylar halka arz edilir. Satilan paylarin
bedelleri nakden ve pesin olarak ddenir.

f) Nakdi sermaye artirimi yapilmasi halinde; mali tablolarin
enflasyona gore diizeltilmesine iliskin mevzuat ¢ergevesinde
sirketimizin 6zsermaye enflasyon diizeltmesi olumlu farklari
ve dagitima konu olabilecek diger tiim 6zsermaye yedekleri,
ilgili mevzuat, Tirk Ticaret Kanunu ve Sermaye Piyasasi
mevzuati dahilinde ve kesirler haricinde dagitilabilir miktari
mevcut ortaklara bedelsiz pay olarak dagitilmadikea,

YENi HOKUM

Madde 6- Sermaye
a) Sirket 4487 sayili Kanunla degisik 2499 sayili kanun

hiikiimlerine gore kayitli sermaye sistemini kabul etmis ve
Sermaye Piyasasi Kurulu'nun 22.11.1990 tarih ve 864 sayili
izni ile bu sisteme gegmistir.

b) Sirketin kayith sermaye tavani, 400.000.000 Tiirk Lirast
olup, beheri 1 (Bir) Kurus nominal degerde 40.000.000.000
(Kirkmilyar) adet paya boliinmiistiir.

c) Sirketin c¢ikarilmis sermayesi, tamami  O0denmis
100.000.000.- (Yiiz milyon) Tiirk Liras1 olup, beheri 1 (Bir)
Kurus nominal degerde 10.000.000.000 (On milyar) adet
paya boliinmiistiir.

Sermaye Piyasas1 Kurulu’nca verilen kayitli sermaye tavani
izni, 2009-2013 yillar1 (5 yil) igin gegerlidir. Izin verilen
kayith sermaye tavanina ulasilamamis olsa dahi, 2013
yilmin bitiminden sonra Yo6netim Kurulu’nun, sermaye
artinm karar1 alabilmesi i¢in; daha Once izin verilen tavan
ya da yeni bir tavan tutar1 icin Sermaye Piyasasi
Kurulu’ndan izin almak suretiyle Genel Kuruldan yeni bir
siire i¢in yetki almasi zorunludur. S6z konusu yetkinin
almmamas1 durumunda sirket kayith sermaye sisteminden
¢ikmig sayilir.

d) Yonetim Kurulu, 2009-2013 yillar1 arasinda Sermaye
Piyasasi Kanunu ve ilgili mevzuat hiikiimlerine uygun
olarak yukarida yazili kayith sermaye tavanina kadar beheri
1 (Bir) Kurus nominal degerde paylar1 temsil edecek sekilde
nama yazili pay c¢ikarmak suretiyle, ¢ikarilmis sermayeyi
arttirabilir.

Ayrica Yonetim Kurulu itibari degerinin iizerinde pay



ortaklarin riighan haklar1 kisitlanarak ortaklar disinda pay
satis1 yapilamaz.
satilarak,  bedelleri

g Cikarllan  paylar  tamamen

O6denmedikge yeni pay ¢ikarilamaz.

h) Sirketin kayith sermaye tavani, Sermaye Piyasas1 Kanunu
ve T.T.K. Hiikiimleri ¢ergevesinde Genel Kurul Karari ile
arttirilabilir. Ana sozlesme degisikligi niteliginde olan bu
kararin alinabilmesi i¢in Sanayi ve Ticaret Bakanligi ile
Sermaye Piyasasi Kurulu'ndan izin alinir.

1) Hisse senetlerinin nominal degeri 5.000 TL iken 5274
sayil1 TTK'da degisiklik yapilmasina dair kanun kapsaminda
1 YKTr. olarak degistirilmistir. Bu degisim sebebiyle toplam
pay sayist azalmis olup her biri 5.000 TLIlik 2 adet pay
karsiliginda 1 Yeni Kurusluk 1 adet pay verilecektir. S6z
konusu degisim ile ilgili olarak ortaklarin sahip oldugu
paylardan dogan haklar1 saklidir. Sermayeyi temsil eden
paylar kaydilestirme esaslar1 ¢er¢evesinde kayden izlenir.

¢ikarmaya ve pay sahiplerinin yeni pay alma haklarimi
kismen veya tamamen siirlandirmaya yetkilidir. Bu fikrada
taninan yetki c¢ercevesinde Yonetim Kurulunca alinan
kararlar Sermaye Piyasast Kurulu’nun belirledigi esaslar
gergevesinde ilan edilir.

tamamen bedelleri

e)Cikarilan  paylar satilarak,

O0denmedikce yeni pay cikarilamaz.

f) Sirketin kayith sermaye tavani, Sermaye Piyasasi Kanunu
ve T.T.K. Hiikiimleri ger¢evesinde Genel Kurul Karari ile
arttirilabilir. Ana sozlesme degisikligi niteliginde olan bu
kararin alinabilmesi i¢in Sanayi ve Ticaret Bakanligi ile
Sermaye Piyasast Kurulu'ndan izin alinir.



DRAFT AMENDMENT
TO ARTICLE 6 OF ARTICLES OF ASSOCIATION OF
TIRE KUTSAN OLUKLU MUKAVVA KUTU VE KAGIT SANAYI ANONIM SiRKETi
REGISTERED AT IZMIR TIRE TRADE REGISTRY UNDER NO. 1116

Old Text

Article: 6 - Registered and issued capital:

a)

b)

d)

The Company has accepted the registered capital
system in line with the provisions of the new code
number 2499 of the code 4487 and has passed over
to this system with the permission number 864 dated
22.11.1990 of the Capital Market Board.

The registered capital of the Company is
100.000.000.- (One hundred million) New Turkish
Lira (YTL), divided into 10.000.000.000 (ten
billion) shares of which each the nominal value is 1
(one) New Kurus (Yeni Kurus).

The issued capital of the Company is 39.545.214,-
(Thirty nine million five hundred forty-five thousand
two hundred fourteen) New Turkish Lira (YTL),
which has been paid in full and which has been
divided into 3.954.521.400 (Three billion nine
hundred fifty four million five hundred twenty one
thousand four hundred) shares of which each has a
nominal value of 1 New Kurus (Yeni Kurus).

The Board of Directors shall be entitled to increase
the issued capital by issuing shares payable to order
in the way to represent the shares of which the
nominal value is 1 (One) New Kurus (Yeni Kurus).

In case of increase of the issued capital, existent
shareholders shall be entitled to precedence for
taking shares to be issued newly within the frame of
the provisions of the Turkish Commercial Code.
Increased shares not used within their term shall be
offered publicly. Amounts of shares sold shall be
paid in cash and in advance.

In case of a cash capital increase; within the frame of
the regulations related to the correction of the
financial statements according to the inflation, as
long as positive balances arising out of the correction
of the equity capital inflation of our company and all
other equity capital reserves, which might be subject
for distribution, related regulations, within the scope

New Text

Article: 6 - Capital:

a)

b)

d)

The Company has accepted the registered capital
system in line with the provisions of the new code
number 2499 of the code 4487 and has passed over
to this system with the permission number 864 dated
22.11.1990 of the Capital Market Board.

The registered capital of the Company is
400.000.000 Turkish Lira (TL), divided into
40.000.000.000 numbers of shares each of which
the nominal value is 1 (one) Kurus.

The issued capital of the Company is 100.000.000-
(One hundred million) Turkish Lira (TL), which has
been paid in full and which has been divided into
10.000.000.000 (ten billion) shares of which each
has a nominal value of 1 Kurus.

The permission for the registered capital ceiling granted
by CMB shall be legally valid between 2009-2013 (for 5
years).

After the end of 2013, even if the registered capital
amount has not reached the ceiling amount, the Board of
Directors cannot take a resolution regarding capital
increase unless an authorization to use the previous
registered capital ceiling or new registered capital ceiling
amount for a new period has been obtained from the
General Assembly with the permission Capital Markets
Board. In case the said authorization has not been
obtained, the Company shall be deemed to have
excluded from the registered capital system.

The Board of Directors shall be entitled to increase
the issued capital by issuing shares payable to order
in the way to represent the shares of which the
nominal value is 1 (One) Kurus pursuant to Capital
Markets Law and the other relevant legislation
between 2009-2013.



of the Turkish Commercial Code and the Capital
Market regulations and fractions excluded, are not
distributed to existing shareholders as bonus shares,
the precedence of the sharcholders shall be
restricted, and there shall be no sales of shares other
than to shareholders.

g) No new shares shall be issued as long as the issued

h)

shares are sold entirely and paid.

The registered capital cap of the company can be
increased by the Resolution of the General
Assembly within the scope of the Capital Market
Law and the Turkish Commercial Code. In order to
take such a resolution, which has the character of
being a change of Articles of Association,
permission shall have to be obtained from the
Ministry of Industry and Trade and the Capital
Market Board.

While the nominal value of the shares were at 5.000
TL, they have beenchanged to 1 New Kurus (YKr.)
within the frame of the change of the Turkish
Commercial Code number 5274. Due to this change,
total number of shares have been decreased, so that
in return of 2 shares with a value of each 5.000 TL,
1 share of 1 New Kurus (Ykr) shall be given. With
reference to the subject change, the rights of the
shareholders shall be reserved. Shares representing
the capital shall be monitored through records
carried out within the scope of the principles of
recording.

Additionally, the Board of Directors shall be
entitled to issue new shares over its nominal value
and to entirely or partially restrict the utilization of
the pre-emptive rights of the shareholders. The
resolutions of Board of Directors taken pursuant to
the authorization stipulated herein Article shall be
published according to the principles determined by
Capital Markets Board.

No new shares shall be issued as long as the issued
shares are sold entirely and paid.

The registered capital cap of the company can be
increased by the Resolution of the General
Assembly within the scope of the Capital Market
Law and the Turkish Commercial Code. In order to
take such a resolution, which has the character of
being a change of Articles of Association,
permission shall have to be obtained from the
Ministry of Industry and Trade and the Capital
Market Board.



