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YONETIM KURULY KARALU BOARD OF DIRECTORS RESOLUTION
Toplant : | 081272023 Dute of | : [08112/2023
Tarihi Mueting
Toplintya [ Isak Autika, Mehmel Marat Participants fsak Antiln, Mehmet Murat
Katlanlae Cavugoglu,  Zehra NWida Cavugoglu, Zehrn  Nida . 2
Cetin, Hilmi Ciitvenal, Esm Catin, 1ilmi GOvenal, Ksra N“' 3 0
Saydan,  Ray  Iskenii, Soydan, Roay  Eskenazi, 0
Noel Cocliran Fdison, Peler Moal Cochran Edison, leter
Charles Richardson Charles Richardaon
Karar No 2023177 Resalution 20237 4o -
i Number
Giindem _Summyu artirmundan elde | Agenda | Use of proceeds  from
edilegek gelivlerin kullanim capital increase

yirket Yonelim Kuruly, yukarda helinilen
larilite, yularula sayifan tiyelerin katduni ile
toplanmiz ve loptantiya katilanlaom oy birligi il
agudidaki kararlurt almigto

The Noard of Directors of our Company
convened on (he sbuve-mentioned daie with the
participation of the above-mentioned members
and adopted the following resolutions with the
unanimous vote of those present at the meeling:

. Bicket'in 185,000,008 11, olun gikariimg [1. To increase the issucd capital of tl|e(.mnpnny

scrmayesinin, - 925000040 T ik kayith from TRY 185,000,008 1o TRY 217,600,008
sermaye  lavam duhilinde  32.600.000 TL | with i cash increase af TRY 32,600,000 within
nakden  artigla 207.600.008  fliye | the registered  capital ceiling of TRY

cikanimasing ve bu surctle sennaye wtnm
kapsamunda  ibrag  edilecelk toplamdu
32.600.000 “I'L nominal defierli olmak Gzers
beheri 1TL nominal degerli 32.600.000 adet B
Grubu  pamu yamle  imtiyozsiz payin
gikarilinasina, - )
- Sermaye artrmt kapsaminda iy edilen 2. To completely restrict (he pre-emption rights of
toplimda  32.600.000 UL wominal defierli |  all shareholders af the Compiny to porchase
almak dzere beheri | 'TL nominal defierli | newly issued shares in favor of lhe investars
32600000 adet B Grubu vama yamb | who will request within (he scape of the publie
imtiyazsiz paya iliskin olurak Sirkel'in pay offering with respect to 32,600,000 Class B

925,000,040 and o issue 32,600,000 Class R
registercy ordinary shaves with 2 nominal value
of TRY 1 cuch, with a total nowinal valus of
TRY 32,600,000 to be issued within the scope
af the eapital increase,

=

sehiplerinin - tamasn  yeni  pay  alma registercd ordinary shares with a nominal value
haklarmun  halka acxz kupsaiinda  (alepte | of TRY 1 eiteh, with a total nominal value of
bulunacak  yatwinetdar  lehine  tavamen | TRY 32,600,000 issued within the scape of the

kisitlanmasiny, capital increase,

3. Birket'in meveut p::); sahiplerinden Veeior 3. 'I‘mr.ccr.ptl!mn:{[ue:;luFVeutn;TIoldinga.‘in\r‘l.
Holdings Sa.r.l.’ nin {*Veetor Holdings”) saliip | ("Veetor Holdings"), one of the current
aldugu toplumda  32.600.000 'I'L  nominal shaveholders of the Company, for the public
offering of 32,600,000 Class B registered

degerli olmak tizeve beberi 1 TL nominal

leferli 32.600,000 adet N Grubu nwma yazili
lintiyuzsez paylurn halks aiz edilmesine iligkin
_talebinin kabuliine, bu kapsamndn gerekli her

ordinary shares held by it, with a nominal value
of TRY 1 each, with 4 (utal nominal valys of
TRY 32,600,000, to earry out all necessury

tion Was made by Yalin Knbiamg, wﬁo e #wm’ﬁ fruna

Ingilizeaye alan bu gevirinin MW W? ndal
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tirlt  islomin gargcklu.';tirjlmesinn ve soz
kenust paylarm ortak satig yaluyln halka ars
edilmesine,

H.

trunsactions within thiy scope and to ofler e
stid shares to the public through the mathad uf
shareliolder sale,

Pitzla tn!upﬂhuusi ve gu_rukli glirtimesi
halinde mevewl ortaklardan Veulor Holdings'in
suhip oldugu 13.040.000 TI, aominal degerli
[3.040.000 adet B Geubw  numa yauli
imtiyazsiz payin, ek pay satisimn kunu edilerek
halka arz edilehilinesine ve ck pay satiginn
uergeklesmesine karar veritmesi halinde bu
kapsamnda  perekli  her il iglemin
p,crgekl_e;ﬂirilmt!.‘;l'm.f,

« In cuse of excess demand and iF deemed

necessary, 13,040,000 Closs B registered
owdinary shares with n nominal value of TRY
13,040,000 owned by Veetor Holdings, may be
allired to the public through additional sharc
saley, and if it is decided lo realize additianal
shire  sales, to camy oul ol ngcessary
frangactions within this seope,

- Sermayc artirim ve orlak satis kapsaminda

ivag edilen toplamda 32.600.000 11, nominl
deferli 32,600.000 adat B Gryby pay ve ineven
artallardan Vector [aldings'e uit 32.600.000
TL naminal degerli 32,600,000 adet B Gruhy
pay olmalk twere toplam 65200000 T1.
nominal degerli 65.200.000 adet B Gruby nama
yial imtivazssz pay ile ck satigin gitndeme
pelmesi halinde  Vectar Holdings'in  sahip
oldugu 13040000 TL  nominal deferli
13.040.000 adet B Gruby nama yul]
imtiyazsiz paym, halku arza aracilik cden menes
lurum Info Yatien Menkul Deflerler A5, nin
(“Info  Yutmran™) haerlayacafy fiyar tespil
raporn ile belirlenceek hulka grz fiyatindan
primdi olarsl, Sermaye Pivasusi Kurulunu
("8PK") 152 sayil Sernnye  Piyasasi
Araglarinm Saty Teblifi ve VII-128.1 sayili
Pay Tebligi ve 6362 sayili Scrmaye Piyasas
Kanunu ("8BPKn™  hikiimleri bogla  olmak
tzere ilgili mevauat kapsaminda “Suhii Fiyatla
Tilep Toplama” yintemi ile fsalmumede
belitlenecek csaslar gercevesinde [iulka arz
edilinesine ve halka are edilen paylarm Borsa
Istanbul A$'de ("Borsu Istanbul®) istem
pdemesi dcin - SPKn  ve ilgili  movat
kapsaminda  gerekli iy ve iglemberin
gergeklestirilmesing,

6

vililecek paylarm

%ﬁf /B /Qoé.‘i‘w ( 't‘fau@l

al

32600000 Class B shares with o nominal
value of TRY 32,600,000 in total issied within
the scope of capital increase and sharchalder
sale, and 32,600,000 Class B shares with g
numinal value of TRY 32,600,000 owned by
Vectar laldings, one of the cxisting
shureholders, totaling 65,200,000 Class B
registered ordinary sharcs with o nominal value
al TRY 65,200,000, and fn cuse of additianal
sale, 13,040,000 Class B registered ordinary
shares with n nominal value of IRY
13,040,000 owned by Vectar Holdings, will be
oftered (o the public offering at a premium to
the public offering price to be determined by
the price determination repart to he prepared by
Info Yatwim Menkul Dagerler A5 ("lufo
Yaurim™),  the intermediary  Institutjon
intermediating  (he  public offering,  in
secordance with the provisions of the relevant
legistation, in particular [1-5.2 Communiqué an
Sales of Capital Market lostruments and VIi-
128.1 Communiqué on Sharcs of the Capital
Markels Board ("CMB") arl the provisions of
the Capital Markets 1aw No. 6162 (M"UmMn
Law"), within the frameworl of (e principles
to he dewrmined in the Praspectus with the
"Tixed Price Demand Callection” method, and
to carty oul the necessmiy works and
transuctions within \he scope of the CMB Law
and the relevant legislation in order for thed
publicly offered shares v be traded an l'mrqh
Istanbul A5, ("Borsn Istanbul),

Attirtlan sermayenin halka arz_ pelirlerinden
kargilanmasimg, toplanan talchin halka are
edilen paylarn twmamim kargtlamamasi ve
halka arz stlreciuin devam etririlmes halinde,
Uneelikle  sermaye  artimy suretiyle ihwag

satilmasimn,  gikarilan
- L

6

To cover the increased eapital fram the p&m_‘
olfering procecds, in cose that the collocted
demand does not cover all of the shares offered
to the public and the public offering process is
conlinued, to sell the shares to be issued
through a capital inerease fiestly, in case t L
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satmamas durumuada, balka arz kapsaninda
satilamayan paylucin sivesi igerisinde, SPK ve
Borsa [stanbul ditzenlemeleri ile ilgili diger
mevzuatl hitkimleri ¢ergevesiode halka arz
sonrast alimacak bir yinetim kueulu karar ile
iptal edilinesing,

paylarmm tamanunm hylky wez kapsaminda

all of the issued shares are pot sold within the

scope of the publie offering, to wencel the
shares that cannot he s6ld within the scope of
the public ofTering within the period, within the
framewark of provisions of the CMB and Borsa
Istanbul  regulations  and  other  relevant
legislation, by a board of directors decision to
be tilken after the public offering,

karar verifmis olup by kapsamda SPICnm VIl
128.1 sayth Pay ‘Tebligi'nin “Hedelli sermaye
artmmindun elde wlilen fonlarn kullanimma
iliskin yapuacale agillamalar” baghkli 33 Gnei
madidesi  kapswminda hazelanan  sermaye
artermindan chide edilecel elivin kullanintini
iligkin Ek-1"de yer alun “Sermaye Aviconmdan
Efde Ldilecel Fonun Kuallammna liskin
Yiinetim Kurulu Raporu™nun kabul cdilmesing
katlantanin aybirigi De karar verilmistir.

{suk ANTIIKCA
Yinetim Karulu Bagkan;

{Chairman) (Viee Chairman)

Hilmi GUVENAL Roy ESKENAZI
Uye Uyc
(Meinber) (Member)

Yisaee - Y’

Noel Cochran LINSOMN
Uye Oye
(Member) (Member)

Ve alon bu gir
—

1 ha }r:wlw{hul the faregoing Transiation
{gltizeeden Tilrkpeye / Tlrkerden Ingiliceeye o

Mehmet Murat CAVUSOGLU
Ydnetim Kurulu RBagkan Vekili

i tarafimidan nmn};:;iﬁ .
N

mada by Yalin Nubhny. Wzﬂ mdmufm ran it
bu gevirinin direm ydmnﬂ.rmdmnm.—mda M Kb

in this sonlexl, it has heen unanimously resolvid
by the parlicipants to accept the "Bowd of
Directors Report on the Use of Procecds
Obigtined from Capltal Inerouses” in Annex-|
tegarding the use of the fncome (o be obtained
from (e capital increase, preparsd within the
seope of Article 33 titled "Stalements on use of
praceeds ohtained from cipitul incronses” of the
CMD's V=128, 1 Communigué on Shares.

Zehra Nida CETIN
(Jl.llel Pltieliir

Esra SOYDAN
Uye
(Member)

é@bm__u

,,Jél r Charles RICHARDSON

il

our office. ;
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TK-1 SERMAYE  ARTIRIMINGAN  FLDK
EDILECEK FONUN KULLANIMINA iLiSKin
 YONETIM KURULU RAPORU

1. _RAPORUN AMACI

Sermaye Piyasast Kueulu'nun VI-128.1 snyih Pay
Tebligi'nin “Hedelli scomaye artwnnmdan elde adilen
fonlarm kullanimina iliskin yomlacak agiklamalu”
baglikll 33 iineti macldesi uyarinea, halky agik almayan
artakliklanin paylacin sermuye artimm yoluvla halka
arar ile paylar borsada iglem gitren  halka agik
artakliklar  tafindan  yapilacak  hadetlj sermaye
arimlannda, sermaye arttinindi elde edilecek
fanun hangi amaglarla kullanacagua iligkin ofarale bir
rupor  haziclanomast, b raparun yinetim  kurplunen
karars bajlanarak Ezhnamenin ya da irg belgesinin
onayi amaciyle Kurul'a yapilaeal bagvuru sipgimda
gunderilmesi ve lamuyi agildanmaginm zorunlu aldugn
hitkme baglanmistir. B kapsimda Sirket, 5Bz konusy

| hlikiim geredi isbu mpory huzirlamuster,

ANNEX-1: BOARD OF DIRECTORS REPORT]
ON THE USL OF PROCEEDS ORTAINED FROM
CAPITAL INCREASES

I, OBJECTIVE OF THE REFORT !
Aceording to Article 33 titled "Stalements on use of
procecds oblained [rom capital incronsey” of the CMIY's
VII-128.1 Communiqué on Shares, in public oflering of
shates o' non-public corporations  through capital
increase, and in capital increases of publicly held
corpotations, the shares of which are traded in the
exchange, a raporl explaining purposes for which the
procecds obtuined from eapital increases will be used i
raquired Lo be issued, and this report is requited to he
decided on by the board of divectors, and to be sent o
the Noard and disclosed to public al the me of
application to he filed with the Board for approval of
prospectus or issue document, o (his cantext, e
Company has prepared this report in aceordance with
the said provision,

3._SERMAVE ARTIRIMININ GEREKCESI

2. RATIONALE FOR CAPTTAL INCREASE

Suket'in halka  arg  ile kaynak elde  edilmesi,
kurumsallagimiyn hiz kazandinlmas, Hirket degerinin
ortayw gikamast, Sickel'e defier  yarutaeak yatieim
firsatlacivin fonlanmasi,  biliniclik  ve taniueligm
pekigtirilmesi,  sellalik  ve hesup  verilebilivlik
ilkelerinin dahn giicla bir sokjlde uygulanmasi, Sirket in
kurumsal kimtiginin gelendivilmesi hiedeflenmektedir,

3. ELDEEDILECKEK FONUN KULLANIM

YERI
girkel,  §irket'n  meveut  ortaklorindan Veotor |
Holdings’in suhip oldugu 13.040.000 T1. nowingl
degerli 13.040.000 adet B grubm payin ek satis harig
olmale trere, urtak satisi yoluyla 32.600.000 adel 1
Urubu puy ve sermaye actnimu yoluyla 32.600.000 adet
I Girubn Pay olmak iizere (oplamda 65.200.000 et B
Grubu paym ve ek satig olmasi durumuiea toplam
TR240.000 adet R Gruby Paym halka  arzim
plaalomaltadir,

yirket sermayesinin meveut pay sahiplerinin yeni pay
alma haklart halka arz kapsammda talepte bulunacak
yatinmerlae Ichine kistlanacul, 2 17.600.008 TL'ye
artirtlimust, bu sekilde iheug edilen B Geubu nama yazili
paylacin da halkn arz edilerck, pay bedellerinin hallka az
gelirlerinden kargilanmus plantanmalaadir. Sermaye
artigt yolu ile ihrag edilecek paylardan Sirket halku wrz
pelivi elde edechtir, Sirket, pay sahibinin satigindan ve
ek satisian herhangi bir gelir elde etmeyoeckiir,
¥

Y

Company are tugsted by the Company, )
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Oblaining resources throagh (he public offering af the
Company, aecelerating institutionalization, revealing
the vilue of the Company, lunding  invesiment
appartunitics that will create value for (e Campany,
strengthening  awarcness and  recognition, stronger
implementalion of transparency and accountahility
principles, strengthening the corporate identily of the

3. USE OF PROCEEDS FROM CAPITAL
INCREASE

The Company is planning  public offering of
63,200,000 Class B shares in total, 32,600,000 Class 0
shaces through shareholder sules and 32,600,000 Cluss
B shaves through capital increase, excluding the
additional sale of 13,040,000 Cluss B shaces with «
nomital value of 'TRY 13,040,000 owned by Vector
Huldings, one of Ihe corrent shareholders of (he
Company, und in case of the additional sule, 74,240,000
Class 1 shares in wal.

I is planned 1o inervase the Company's eapitnl 1o TRY
217,600,008 by vestricting the rights of exialing
shareholders (o purchase now shares in faver of
investors wha will request within the seope ol the public
affering, and (he Clnss B registercd shares fssued in this
wuy will be offered to the public and the share prices
will be covered from the public otfering proceeds. The
Company will receive public offering income from the
shares to be issued through a capital increase. The
Company will nol receive any income train the sale of
the sharcholder and additional syles, —‘
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neticesinde alde edileesk fon: agirldel olweak Sirket’in
[naliyetlerin bityiitme anae: igin kullanlacaktre. Sicke,
halka arz igleminden sermaye arligi yéntenii ile elde
edilecek kaynagm halka are maliyetleri dilgiildlikten
sonra kalan kismining

® W75 'ine karsihik gelen tutarm tahsili pecikmiy
iluck alinmasi;

* %25%Ine karsilik gelen wiann mubtelif sl
borglarn Sdanmesi

amaciyla kullanilmasina karar verilmis(ir,

Firket, ihtiyag duyulimas halinde, yukarida ifade edilen
fon kullanon kalemleri arasmdy %10 leadar pegis
yapubilecelctir.

Sirlet, halka arzdan elde edilen net aelidleri, yukavida
yer alan alanlacda kallanmaya buglayana kadar Tirk
Liragi cinsinden vadeli mevduat ve/veyit yatuim fanlar
gibi menkul laymet alimlan suretiyle veya [omm
deerini  korumak  adma  henger karumayi
safilayabilecele  herhangi bagka  bir  surelte
nemalandicacakur, Amlan siire hoyunes ilgili fonun bu
yintemlerden  hangileri jle nemalandicilacufing ve
nemalandirmanin kogullarina glabal ve yerel ekonomil:
kogullar gergovesinde Sirket menfaatlerine tygun olarak
lkarar verilecckir,

lsak ANTIKA
Yimetin Karulu Baslan

(Chairman) (Vive Chairman
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Hilmi GUOVENAL Roy ESKENAZ)
Uye Uyc
(Member) (Member)

Y Zﬁ\ﬂ_@gj’ e

Moel Cochrun EDISON
Uye
(Member)

Uye
{Member)

."'u‘:l‘lillﬂlyu attimi dolayisiyla ihrag edilecek yeni paylar |

Mahmel Murat CAVUSOGLU
Yanetim Kuruly Bugkan Vekili

The Funds to be obtained as a result of the new shares lo
he igsted s a rosult of the capital increase will be used
mainly to expand (he Compuny's operations. The
Company has determined that the re¢mauining partion of
the funds to be obluined from the public olfering
through the capital incresse wethod aller deducting the
public offering ety

® 75% ul the awount corresponding (o non-
performing receivaliles;

s 25% of the amount corresponding to the
payment of miscellaneous tinaneiad debes

Il necessary, the company will he able 1a switel up (o
10% hetween the fund ugitge itams mentioncd nhove,

The Company will benefit from the net proceeds
obfained [toin the public affaring until if starts to use i
in the above-mentioned areas, by purchasing securities
such as tivee deposits and/or investment funds iy
Turkish Liea or n any olher way that can pravide similar
prolection ta protect the value of the fund. During the
satid period, it will be decided by which of these methods
the relevant fund will be remunerited and the condiliang
of remuncration in yecordance with the interests off the
Company within the framework of global and loeyl
| ecunamiv conditions.

Zehra Nida CRTIM
Cienel Midih

Esra SOYDAN
(lye
(Member)

Pater Charles RICHARDSON

NI 7Y 51
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