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Yonetim Kurulu Karari

URETIM SANAYI VE TICARET ANONIM $IRKETI

| (“Company”) have convened and resolved with |

[ unanimous votes of the attendants on the

following matters:

| In compliance with articles 136, 155 and 156 of
Turkish Commercial Code, Articles 18, 19 and 20 of
Corporate Tax Law, Capital Market Law and the
Communiqué of Capital Markets Board On Merger
and Demerger numbered 11-23.2 and other related
legislations;

To merge of our Company and Akenerji Elektrik
Uretim A.S. (the company that owns all of our
shares that grant voting rights), which is a
100% shareholder of our Company and
registered to Istanbul Trade Registry
Directorate with the registration number
255005 by way of acquisition, whereby all of
our assets and liabilities shall be transferred to
Akenerji Elektrik Uretim A.S. as a whole, and,
for this purpose,
agreement and other relevant documents,

To apply for facilitated merger procedure and
benefiting from eases provided by
legislations related to facilitated merger and
within this scope:

(i)

report, merger report and expert

institution opinion,

not to apply to the examination process
of merger documents

Code,

(iii)
board of directors’ resolution witbogl
being submitted to approval o":f"
general assembly,

Members of Board of MEM EN% <§£€HTR1K;

preparation of merger |

the |

not to require the independent audit

pursuant to |
Article 149 of Turkish Commercialy

approve of the merger agreement by~ 3

Board of Directors Resolution ;
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MEM ENERJi ELEKTRIK URETIM SANAYi VE TICARET
| ANONIM SIRKETI (“Sirket”) Yonetim Kurulu iyeleri |
toplanarak; |

6102 sayihh Turk Ticaret Kanunu'nun 136, 155 ve |
156'nci maddeleri, Kurumlar Vergisi Kanunu'nun 18, |
19 ve 20'nci madde hiikimleri ve Sermaye Piyasasi
Kanunu ile Sermaye Piyasasi Kurulu'nun 11-23.2 sayih
Birlesme ve Boéliinme Tebligi ve ilgili diger mevzuat
dogrultusunda;

Sirketimizin, %100 hissedan konumunda
| bulunan (oy hakkr veren bitiin paylara sahip
olan sirket) Istanbul Ticaret Sicil Mudurligu
nezdinde 255005 sicil numarasi ile kayitl
Akenerji Elektrik Uretim AS. ile Akenerji |
Elektrik Uretim A.S.’ye tim aktif ve pasifleri ile |
birfikte bir kil halinde devrolunmasi suretiyle
birlesmesine, bu amagla birlesme sbézlegmesi

ve ilgili diger belgelerin hazirlanmasina,

Kolaylastinimig ~ sekilde birlesmeye iligkin
usuliin uygulanmasina ve kolaylastinimig
birlesmeye ilisin mevzuat tarafindan saglanan

2.

, kolayhklarindan yararlanilmasina, bu
! kapsamda:
(i) bagimsiz denetim raporu, birlesme

raporu ve uzman kurutug goriglnin
aranmamasina,

Tirk Ticaret Kanunu madde 149 uyarinca

?
i (ii)
!

birlesme dokimanlarinin  incelenmesi
siirecinin uygulanmamasina,
(iii) birlesme sdzlesmesinin  genel kurul

onayina sunulmasina gerek olmaksizin |
yonetim kurulu karari ile onaylanmasina,

fketlerin 30.09.2015
lizerinden

buntarla sinirh olmamak  uzere, |

kola

T yia%m mis b(rlegme isleminin nihai olarak :
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Companies,

To jointly authorize Chairman and Vice-
Chairman of the Board of Directors of our
Company including but not limited to
abovementioned matters, to execute of all

works and transactions which will be and/or |

should be completed by the finalization of the
facilitated merger transaction; carry out all
kinds of private and formal applications
including applications to Ministry of Customs
and Trade of Republic of Turkey, Capital
Markets Board, Energy Market Regulation

Authority, Competition Authority and Tradei
| Toplantiya katilan Uyelerin oy birligi ile karar

verilmistir.

Registry Directorate and all related private and
formal institutions, registrations, notifications
and all other works and transactions provided
under the legislations.

sonuglanmasina kadaﬂ?%é olat ve;\_}eya

yapiimasi gerekli olan her tirli is ve iglemlieri
icra etmeye; T.C. GUmrik ve Ticaret Bakanlgl,
Sermaye Piyasast Kurulu, Enerji Piyasasi |
Diizenleme Kurumu, Rekabet Kurumu ve
Ticaret Sicil Muduarligia de dahil ilgili 6zel ve |
resmi kurumlar nezdinde yapilacak basvurular |
da danhil olmak lzere her turli &6zel ve resmi
basvurularn, tescilleri, bildirimleri ve mevzuatin
ongdrdugi diger tim is ve islemleri yapmaya
Sirketimiz Yonetim Kurulu Bagkani ve Yonetim
Kurulu Baskan Vekili'nin mdustereken yetkili

tayin edilmelerine, -

BOARD MEMBERS / YONETIM KURULU UYELERI
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Serhan GENCER
Yoénetim Kurulu Baskani / Chairman

Kurulu Byesi / Member

Yone

PetrSHBUAK -
lu Bagkan Vekili / Vice-Chairman






