MEM ENERJi ELEKTRIK URETIM SANAYi VE
TICARET ANONiM SiRKETI

Board of Directors Resolution

ANONIM SIRKETI

Yonetim Kurulu Karari

'RESOLUTIONNO  : 2015/ 14
RESOLUTION DATE : 22. 12 1018

Members of Board of MEM ENERJI ELEKTRIK
URETIM SANAYi VE TICARET ANONIM SIRKETI |
(“Company”) have convened and resolved with|
unanimous votes of the attendants on the
following matters:

Necessary actions for the facilitated merger 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,
have been carried out by our Company and the
announcement  document  (duyuru  metni)
regarding the facilitated merger by way of
acquisition has been approved by the Capital |
Markets Board. In this context,

To approve facilitated merger 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 by way of acquisition, whereby all of
our assets and liabilities shall be transferred to
Akenerji Elektrik Oretim A.$. as a whole,

To approve the merger agreement by board of
directors’ resolution without being submitted |
to approval of the general assembly and |
without increasing the capital, as a result of
merger being carrying out by way of facilitated
merger process,

|
To apply for the registration of facilitated |
merger transaction before the Trade Registry
Directorate,

To cancel the registration of Company from
trade registry as a result of the merger
transaction by Company is dissolved without
liguidation.
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Sirketimizin, %100 hissedart konumunda bulunan (oy

hakki veren biitiin paylara sahip olan sirket) Istanbul 1

Ticaret Sicil Mudirligi nezdinde 255005 sicil |
numarasi ile kayith Akenerji Elektrik Uretim AS. ile
kolaylastirilmig usulde birlesmesi igin gerekli ig ve
islemler yerine getirilmis ve devralma suretiyle
kolaylastirimig usulde birlesmeye itigkin duyuru
metni Sermaye Piyasasi Kurulunca onaylanmstir. Bu
kapsamda,

Sirketimizin, %100 hissedari  konumunda
bulunan (oy hakki veren biitin paylara sahip
olan sirket) Akenerji Elektrik Uretim AS. ile
tiim aktif ve pasifleri ile birlikte bir kil halinde
Akenerji Elektrik Uretim A.S.ye devrolunmasi
suretiyle kolaylagtinlmis  sekilde birlesmesi
isleminin kabullne,

Birlesme isleminin  kolaylagtinimis usulde
birlesme sekilde yapilmasinin sonucu olarak,
birlesme sdzlesmesinin genel kurul onayina
sunulmasina ve sermaye artinmi yapilmasina
gerek olmaksizin yonetim kurulu karari ile
onaylanmasina,

3.
Muidurligti nezdinde tescili igin basvuruda
bulunulmasina,

Birlesme iglemi neticesinde Sirketimiz tasfiyesiz
infisah ettiginden ticaret sicilinden kaydinin
silinmesine,

Toplantiya katllan Gyelerin oy birligi ile karar
verilmigtir.
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