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DUNYA VARLIK YONETIM ANONIM SIRKETI | DUNYA VARLIK YONETIM ANONIM SIRKETH
- .+ . YONETIM KURULU KARARI BOARD OF DIRECTORS RESOLUTION
\ <y [ Toplant 26/04/2024 Date of Meeting | : | 26/04/2024 -
[ Laribi
Karar No 2024 /12 Resolution 2024;11 -1 "L U'_ ‘_ﬂlr} 1",
Number
Glndem Sermaye  arunmndan  elde | Agenda lUse of proceeds from capital
edilecek gelirlerin kullanimi increase

Tirk Ticaret Kanunu'nun 390(4). maddesine gore
agafida karara baglanan hususlara iligkin Oaeri Sirket
Yonelim  Kuruluw'nun iiim  Qyelerine sunulmug ve
herhangt bir Uyenin wplant yapiimasin 1alep etmemesi
lizerine elden dolastirma usulll ile Sirket’in 02,02,2024
tarih ve 2024/3 sayth karannin yerine gegmek f{izere
asafidaki yekilde karara butlanmustir:

In line with Article 390(4) of the Turkish Commercial
Code, the motion related ta the below resolutions has
been forwarded to all board members of the Company
and the resolutions have been taken, (o replace its
resolution dated 02,02.2024 and numbered 2024/3, by
eirculation as below since there was no request from any
member ot Board of Directors to hold 2 meeting:

1. Sirket'in - 185.000.008 TL olan  gikanlmg
sermayesinin, 925.000.040 TL'lik kayith sermaye
tavani dahilinde 32.600.000 TL nakden artigla
217.600.008 TL'ye ¢ikanlmusma ve bu surctle
sermayc arlinmi kapsamunda ihrag edilecek toplamda
32.600.000 TL nominal deferli ulmak Uzere beheri |
fL nominal deferli 32.600.000 adet B Grubu nama
yazili imtiyazsi2 puyin cikaeilinasing,

1. 'T'o mereaze the 1ssued capital of the Company from
TRY 185,000,008 (o TRY 217,600,008 with u cash
increase of TRY 32,600,000 within the registered
capital eeiling of TRY 925,000,040 and to issue
32,600,000 Class T registered ordinary shares with u
nominal value of TRY | cuch, with a total nominal
valug of ‘TRY 32,600,000 o be issued within the
scope of the capital increase,

2. Sermaye artinmi kapsaminda ibrag cdilen toplamda
32,600,000 TI. nominal degerli olmak Gizere beheri |
TL nominal deferli 32.600.000 adet I Grubu nama
yozil imtiyazaiz paya iliskin olarak Sirkel'in pay
sahiplerinin tamaminin yeni pay alma haklarinin halka
arz kapsaminda talepte bulunacak yaurimeslar lehine
tamamen kigitlanmasing,

2. To completely restrict the pré-t."mpl.ivn rights of all
sharcholders of the Company (o purchase newly
issued sharcs in favor of the investors who will request
within the seope of the public offering with respect to
32.600,000 Class B registered ordinary shares with a
nominal value of TRY 1 each, with 2 total nominal
value of TRY 32,600,000 issued within the scope of
the capital increase,

B. Sirket'in meveut pay sahiplerinden Vector Holdings
Sarl’nin  (“Veetor Foldings™) sahip oldugu
toplamda 28.600.350 TI. nominal degerli olmak tzere
beheri 1 T1. nominal degerli 28.600,350 adet B Grubn
nama vazilt imitivazsiz paylarn halks arz edilmesine
iligkin talebinin kubuliine, bu kapsamdu gerekli her
Wrld iglemin gergeklestirilmesing ve siz konusu
puylarin ortak satigi voluyla halka arz edilmesine,

. To accept the rcquest of Vector Holdings Sarl.
("Vector Holdings"), one of the current sharcholders
of the Company, tor the public offering of 28,600,350
Cluss B regstered ordinary shares held by it, with a
nominal value of TRY | each, with a total nominal
value of TRY 28,600,350, 1o carry oul all necessary
transactions within this scope and lo offer the said
shares 1o the public through the method of shareholder
sale,

H. Sirket’in meveut pay sehiplerinden luropcan Bank for
Reconstruction and Development’in (“EBRD™) sahip
oldugu toplamda 3,999,650 1L nominal defierli olmak
fizere beheri 1 TL nominal degerli 3.999.650 adet B
Grubu nama yazili imtiyazsiz paylarmn halka arz
edilmesine iligkin talebinin kabulune, bu kapsamla

konusu paylarin  ortak  saugre
edilmesine,
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gerekli her tirld islemin gerq‘,nkluqtmlmcsmc: v 3{5;‘..
la hnlka arz.

. To accepl (he request of the Furopeun Bank for
Reconstruction and Development ("EBRD"), one of
the current shareholders of the Compuny, for the
public offering of 3,999,650 Class B repistered
ordinary shares held by it, with a nominal value of
TRY 1 cach, with a total nominal value of TRY
3,999 650, to carry wvut all necessary transuctions
within this scope and (o offer the said shares o the
qpubl ic thrnugh the method of shareholder sale,

o
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L; gereeklegtiriimesing,

11.440.140 TL nominal degerli 11.440.140 adet B
Grubu nama yazili imtiyazstz, ERRD nin sahip oldugu
1.599.860 TI. nominal degerli 1.599,860 adet B Grubu
numa yazili imtiyazsz olmak {zere toplamda
13.040.000 TL nominal defierli 13.040.000 adet B
Grubu nama yazili imtiyazsiz payin, ¢k pay satisina
konu edilerek halks arz edilebilmesine ve ek pay
satiginin gergekleymesine karar verilmesi halinde bu
kapsamda gerekli her trlt islemin

with a nominal value of TRY 13,040,000, consisting
ol 11,440,140 Class B registered ordinary shares with
a numinal value of TRY | 1,440,140 owned by Veetor
Holdings and 1,599,860 Class B registered ordinary
shares with a nominal value of TRY 1,599,860 owned
by EBRD, may be offered 10 the public through
additional share sales, and if it is decided to realize
additional share sales, to curry out all Necessary
transactions within this scope,

- Sermaye wrtnmu ve ortak satigi kapsaminda ihrag
edilen toplamda 32.600.000 IL nominal degerli
32.600.000 adet B CGrubu pay ve meveut ortaklardan
Vector Holdings'e ait 28.600.350 "I'L nominal degterli
28.600.350 adet B Grubu pay ile EBRD'c uit
3.999.650 TL nominal defierli 3.999.650 adet I Grubuy
pay olmak Uzere toplam 65.200.000 TI. nominl
degerli 65.200.000 adet B Grubu nama yazil
imtiyazsiz pay ile ek sabgin giindeme gelmesi halinde
Vector [loldings'in sahip oldupu 11.440.140 TT.
nominal degerli 11.440.140 adet B Grubu nama yazili
imtiyazsiz ve EBRDe ait 1.599.860 ‘I'L nominal
degerli 1.599.860 adet B Grubu nama yazili imtivazs:z
paym, halka arza aracilik eden arnci kurum info
Yatrim Menkul Degerler A.$. nin (“info Yatirim™)
hazirlayacag fiyat tespit ruporu ile belirlenecek halka
arz. fiyatmdan primli  olarak, Sermaye Piyusas
Rurulunun (“SPK™) 11-5.2 sayili Sermaye Piyasas:
Araglariun Satigt Tebligi ve VII-128.1 sayili Pay
Teblifi ve 6362 sayih Sermuye Piyasasi Kanuny
(“SPKn”) hitkiimleri bagta olimak Uzere ilgili mevzuat
kapsaminda “Sabit Fiyatla Talep Toplama” yintemi
ile lzahnamede belirlenecek csuslar ercevesinde
hulka arz edilmesine ve halka arz edilen paylarin Borsa
Istanbul A.§de (“Borsa lstanbul™ iglem gdrmesi
igin SPKn ve ilgili mevzuat kapsaminda gerekli is ve
iglomlerin gergeklestirilmesine, B e

- Artteilan

-
sermayenm " pehirlénio
kargilanmaswny, toplanan talebin hi’;c,n‘ iz, EE i
paylarn tamamint  kargilamamast ve<halks  arz
slirecinin devam ettirilmesi halinde, 8ncelikle sermaye
arunimi sureliyle ihrag edilecck paylanin satiimasina,
eikarilan paylarinin tamamunn halka arz kapsaminda
sailmamasi  durumunda, halka arz kapsaminda
satilamayan paylann slresi igerisinde, SPK ve Borsa
Istanbul  diizenlemeleri ile ilgili diger mevruat
hikiimleri ¢er¢evesinde halka arz sourasi alinacak bir
yUnetim kurulu karan ile iptal edilmesine,

6.

32,600,000 Class B shares with a nominul value of
TRY 32,600,000 in total issued within the scope of
capital increase und shareholder sale, and 28,600,350
Class B shares with a nominal value of IRY
28,600,350 owned by Vector Holdings, onc of the
existing sharcholders, and 3,999,650 Class B shares
with a nominal value of TRY 3,999,650 owned by
EBRD, totaling 65,200,000 shares with & nominal
value of TRY 65,200,000 Class B registered ordinary
shares with 2 nominal value of TRY 65,200,000, and
in case of additional sale, 11,440,140 Class B
registered ordinary shares with 8 nominal value of
TRY 11,440,140 owned by Vector Holdings and
1,599,860 Class B registered ordinary shares with a
nominal value of TRY 1,599,860 owned by EBRD,
will be offered to the public offering at ¢ premium to
the public olfering price to be determined by the price
determination report to be prepared by tafo Yatinm
Menkul Degerler AS. (“lnfo Yaurim"), the
intermediary instilution intermediating the public
offering, in accordance with the provisions of the
relevant legislation, in particular [1-5.2 Communiqué
on Sales of Capital Market Instruments and VII-128.1
Communiqué on Shares of the Capital Markets Board
{("CMB") und the provisions of the Capital Markers
Law No, 6362 ("CMB Law"), within the framework
of the principles to be determined in the Prospectus

| “Nith the "Fixed Price Demand Collection” method,
IO

&t latlthin the scope of the CMD Law and the relevant
i dariglation in order for the publicly offered shares to

fabd to carry out the necessary works and (ransactions

be traded on Borsa [stanbul A.$. ("Borsa Istanbul™),

7L o cover the increused capital from the public offering
proceeds, in ease thut the collected demand does not

\cn\fm‘ all of the shares offered to the public and the
public offering process is continued, to sell the shares
to be issued through a capital increase firstly, in case
that all of the issucd shares ure not sold within the
scope of the public offering, lo cancel the shares that
cannot be sold within the scope of the public offering
within the period, within tie framework of provisions
.ol the CMB and Borsa Istanbul regulations and other
relevant legislation, by a board ol direclors decision fo

be ?&fﬂ after the publi _n[f\ir:ri.ng.
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[knrar verilmis olup bu kapsumda SPK'nin VIL-128.]
sayth Pay Tebligi*nin “Redelli sermaye artinmindan
elde edilen fonlarn kullanimina iligkin yapilacak
agiklamalar” baglkl 33'lnet maddesi kapsuminda
hazulanan sermaye srtmimindan elde edilecek gelirin
kullammina  iliskin  Ek-|'de yer alan  “Sermaye
Artirtmindun Elde Edilecek Fonun Kullanimina
fliskin Yénetim Kurulu Raporu™nun kabul edilmesine
| katilanlarin aybirlii ile karar verilmistir,

in this context, it has been uninimously resolved by the
parlicipants to accept the "Board of Directors Report
on the Use of Proceeds (btained from Capital
Increnses” in Annex-1 regarding the use of the income
to be abtained from the capital increase, prepared within
the scope of Article 33 titled "Statements on yse of
proceeds obtained from capital increases” of the CMB's
VII-128,1 Communiqué on Shares,
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Yinetim Kurulg Uyesi/Genel Mildtir / Board
Membgr/Chief Executive Officer
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Yﬂna‘gﬁn Kurulu Oyesi / Board Member
Roy Lskenazi

Yénetim Kurulu Uycsi / Board Member
Peter Charles Richardson




DUNYA VARLIK YONETIM ANONIM STRICETT

PUNYA VARLIK YONETIM ANONIM SIRKETI

YONETIM KURULU KARARI BOARD OF DIRECTORS RESOLUTION
Toplant 26/04/2024 s Datc of Meeting | : | 26/04/2024
Tarihi " '3 MAYIS 2004
Karar No 1 | 2024712 Resolution : | 2024402 ., -
Number ij 1 6 0 3 1
Gilndem | Sermaye artrimindan clde | Agendn | [Use of proceeds from capital
edilecek gelirlerin kullanimi increase

Tiirk Ticaret Kanunu’nun 390(4). maddesine gire
agafida karara buflanan hususlara iliskin Sneri Sirket
Yénetim Kurulu'nun dim fGyelerine sunulmus ve
herhangi bir liyenin toplanti yapilmasini talep etmemesi
0zerine elden dolustrma usuli le Sirket'in 02,02.2024
tarih ve 202473 sayi karannm yerine geemek {izere
agagidaki sekilde karara baflanmugtir:

In line with Article 390(4) of the Turkish Commercial
Code, the motion related to the below resalutions has
been forwarded to all board members of the Company
and the resolutions have been taken, to replace its
resolution dated 02.02.2024 and numbered 2024/3, by
circulation as below since there was no request from any
member of Board of Directors to hold a meeting:

. Sirket’in  185.000.008 1L olan  cikarimis
sermayesinin, 925000040 TL'lik kayitl sermaye
tavani dahilinde 32.600.000 TL nakden artisla
217.600.008 TL'ye qikanlmasina ve bu suretle
sermaye artirimi kapsaminda ihrag edilecek toplamda
32.600.000 TI. nominal deferli olmak {izere beher] |
TL nominal degerli 32.600.000 adet B Grubu nama
yazili imtiyazsiz payin gikarilmasina,

- To inerease the issued eapital of the Company from
TRY 185,000,008 1o TRY 217,600,008 with a cash
increase of TRY 32,600,000 within the registered
capital ceiling of TRY 925,000,040 and to issue
32,600,000 Class B registered ordinary shares with a
nominal value of TRY | cach, with a total nominal
value of TRY 32,600,000 to be issued within the
scope of the capital increase,

2. Sermuye artinm kapsaminda ihrag edilen toplamda
32.600.000 'T'L nominal degerli olmak Gzere beheri 1
TL nominal deBerli 32.600.000 adet B Grubu nama
yazil imtyazsiz paya iligkin olarak Sirket'in pay
sahiplerinin tamaminin yeni pay alina haklarmm halka
arz kapsaminda talepte bulunacak yatienneilar lehine
tamamen kisitlanmasina,

. T completely restrict the pre-cmption rights of all |

sharchalders of the Company to purchase newly
issued shares in favor of the investors who will request
within the scope of the public offering with respect to
32,600,000 Class B registered ordinary shares with «
nominal value of TRY | each, with a tolal nominal
value of TRY 32,600,000 issued within the scope of
the capital increase,

» Firket’in meveut pay sahiplerinden Veetor Holdings
Sarl’nin  (“Vector Holdings”) sahip  oldugu
toplamda 28,600.350 I'L nomina! degerli olmak fizere
beheri 1 TL nominal degerli 28.600.350 adet B Gruby
nama yazili imtyazsiz paylanin halka arz edilmesine
iligkin talcbinin kabulilne, bu kapsamda gerekli her
tirlt iglemin gergeklestirilmesine ve sz konusu
paylarin ortak sali1 yoluyla halka arz edilmesine,

3. To accept the request of Vector Holdings Sarl. |

("Vector Holdings"), one of the current sharcholders
of the Company, for the public offering of 28,600,350
Cluss B registered ordinary shares held by it, with a
nominal value of TRY 1 each, with a total nominal
value of TRY 28,600,350, to carry out all necessary
transuctions within this scope and to offer the said
shares to the public through the method of shareholder
sule,

. §irket’in meveut pay suhiplerinden European Bank for
Reconstruction and Development'in (“EBRD”) sahip
oldufu toplamda 3.999.650 TL nominal degerli oimak
lzere beheri 1 TL. nominal defierli 3.999.650 adet B
Grubu nama yazh imtiyazsiz paylann halka arz
edilmesine iligkin talebinin kabuline, bu-kapsamda
gerekli her tirlil islemin gesgeklegtirilmesine ve 867
konusu paylarin ortak  sallyes

edilmesine, A

Facla lalep getniddi ve: gorckli gor

4. To accept the request of the Furopean Bank for

Reconstruction and Development ("EBRD"), on¢ of
the current sharcholders of the Company, for the
public offering of 3,999,650 Class B registered
ordinary shures held by it, with a nominal value of
TRY 1 cuch, with a total nominal value of TRY
3,999,650, 10 carry out all necessary transactions
within this scope and to ofTer the said shares to the
public through the method of shareholder sale,

» In case of cxcess demand and if desmed necessary,
otal 13,040,000 Class B registered ordinary shares

Yerine lmzaya Yé i
Baskatip Mehmet KOSE
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11.440.140 TI. nominal dederli 11.440.140 adel B
Grubu nama yazili imtiyuzsiz, EBRD nin sahip olduju
1.599.860 TL. nominal degerli 1.599 860 adet B Grubu
numat  yuzil  imtiyazsiz  olmak  lzere toplamda
13,040,000 “ITL nominal degerli 13.040.000 adet 13
Grubu nama yazili imtiyazsie paym, ek pay satisma
konu edilerek halka arz cdilebilmesine ve ek pay
satigmin gergeklesmesine karar verilmesi halinde bu
kapsamda gerekli  her  tlirld iglemin

| __gergeklestirilmesine,

wilh 2 nominal value of TRY 13,040,000, cunsisting
o 11,440,140 Class B registered ordinary shares with
u nominul value of TRY 11,440,140 owned by Vector
Holdings and 1,599,860 Class B registered ordinary
shares with u nominal value of TRY 1,599,860 ownied
by EBRD, muy be offered to the public through
additional shure sales, and if it is decided to realize
additional share sales, 1o earry out all necessary
transaclions within this scope,

6. Sermaye artmi ve ortak satigt kapsaminda ihrag

edilen toplamda 32.600.000 TI. nominal degerli
32.600.000 adet B Grubu pay ve meveut ortaklardan
Vector loldings’e ait 28.600.350 T1. nominal degerli
28.600.350 adet B Grubu pay ile EBRD'e ait
3.9992.650 TL norninal degerli 3.999.650 adet B Grubu
pay olmak f{izere toplam 65.200.000 TI. nominal
defierli 65.200.000 adet B Grubu nama yazl
imtiyazsiz pay ile ek satiyin gindeme gelmesi halinde
Vector Holdings'in sahip oldufu 11.440.140 TL
nominal degerli 11.440.140 adet B Grubu nama yazil
imtiyazsiz ve EBRD¢ ait 1.599.860 TL nominal
defterli 1.599.860 adet B Grubu nama yazilt imtiyazsiz
paym, halka arza amcilik eden araci kurum Info
Yatinm Menkul Degerler A.S."nin (“info Yatinm"™)
hazirlayacaf) fiyat tespit rporu ile belirlenecek haika
arz fiyatindan primli olarsk, Sermaye Pivasasi
Kurulunun (“SPK™) II-5.2 sayih Sermaye Piyasasi
Araglarinin Satigi Teblifi ve VII-128.1 sayih Pay
Teblifi ve 6362 sayili Sermaye Piyssasi Kanunu
("SPKn") hiikiimleri bagta olmak tizere ilgili mevzuat
kapsaminds “Sabit Fivatla Talep Topluma™ ySntemi
ile I>ahnamede belirlenecek csaslar gergevesinde
halka arz cdilmesine ve halka arz edilen paylann Borsa
Istanbul A.§$.'de (“Borsa Istanbul™) iglem gbrmesi
igin SPKn ve ilgili mevzuat kapsaminda gerekli is ve
iglemlerin gergekleytirilmesine,

%1603 1
0

T MAYIS 2024

. 32,600,000 Class B shares with & nominal value of

- Menkul Degerler AS. ("info Yatinm"), the

TRY 32,600,000 in total issued within the scope of
cupital increase and sharcholder sale, and 28,600,350
Class B shares with a nominal value of TRY
28,000,350 awned by Vector Holdings, one of the
existing shareholders, and 3,999,650 Class B shares
with & nominal value of TRY 3,999,650 owned by
EBRD, totaling 635,200,000 shares with & nominal
value of TRY 65,200,000 Class B registered ordinary
shares with a nominal value of TRY 65,200,000, and
in case of additional sale, 11,440,110 Class B
registered ordinary shares with a nominal value of
TRY 11,440,140 owned by Vector lloldings and
1,599,860 Class B registered ordinary shares with g
nominal value of TRY 1,599,860 owned by FRRD,
will be offered to the public offering at a premium 1o
the public offering price (o be determined by the price
determination report to be prepared by Info Yalnm

intermediary instilution intermediating the public
offering, in accordance with the provisions of the
relevant legislation, in particular 11-5.2 Communiqué
on Sales of Capital Market Instruments and V11-128.1
Communiqué on Shares of the Capital Markets Board
("CMB") and the provisions of the Capital Markets
Law No. 6362 ("CMB Law"), within the framework
of the principles to be determined in the Prospectus
with the "Fixed Price Demand Colleetion" method,
and to carry out the necessary works and transactions
within the scope of the CMB Law and the relevant
legislation in order for the publicly offered shares to
be traded on Borsa Istanbul A.S. ("Borsa Istanbul"),

i

Arunillan  sermayenin halka  arz  pelirlerinden
karsilanmasina, (oplanun talebin halka arz edilen
paylann tmamim  karplamamasi ve halka arz
slirecinin devam ettiriimesi halinde, éncelikle sermaye
artirimi surctiyle ihrag edileeek paylann satiimasing,
¢ikanlan paylannin tamaminin halka arz kapsaminda
satilmamas:  durumunda, halks arz  kapsaminda
satilamayan paylarin gfiresi igerisinde, SPK ve Borsa

Istanbul  diizenleme g, ilgili™ difer Tmevzuat

hiikiimleri gercevesinde halka giesanrnsy 1r$$\lﬂr
yonetim kurulu karar jle iptal¢ iimevRE: 3
4 ? 4

4 NET

il

. T cover the increased capital [rom the public offering

proceeds, in case that the colleeted demand does not
cover all of the shares offered to the public and the
public offering process is continued, to sell the shures
lo be issued through a eapital increase firstly, in case
that all of (he issued shares are not sold within the
scope of the public offering, to cancel the shares that
cannot be sold within the scope of the public ofTering
within the period, within the framewaork of provisions
of the CMB and Borsa Istanbul regulations and other
relevant legislation, by a board of directors deeision 1o
be taken after the public offering,

Yerine tan:&wl"lﬁihili
Saskatip Mehmet KOSE
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["karar verilmis olup bu kapsamda SPK'mn VIIL-138 ]
sayili Pay Tebligi'nin “Bedellj sermnaye artirimindan
elde edilen fonlarn kullamimuna  iliskin yupiliacak
agiklamalar™ baghkli 33'inel maddesi kapsaminda
hazirlanan sermaye srtiimindan elde cdilecek gelirin
kullammina iligkin  [k-1'de yer alan “Sermaye
Artirmindan Elde Edilecek Fonun Kullammma
fligkin Yénetim Kurulu Raporw’nun kabul edilmesine
_Initlg_q[grm oybirlifi ile karar verilmistir.

in this context, it has been unanimously resolved by (he
participants to accept the "Board of Dircetors Report
on the Use of Proceeds Obtnined from Capital
Increnses” in Annex-1 regarding the use of the income
o be obrained from the capital increase, prepared within
the scope of Article 33 titled "Statements on use of
proceeds obtained from capital increascs” of the CMB's
VII-128.1 Communiqué on Shares.

Y@netim Kurulu Bagkami / Chairman

tsak Antiku

Yinetitn Kurulo Uyesi/Genel Mitidir / Board
Member/Chicf Exccutive Officer

Zehra Nida Cetin

Yonetim Kurulu Uyesi / Board Member
Esra Soydan

Yénetim Kurulu Uyest / Board Member
Nocl Cochran Edison

Ml oo S

Besiktas 3.
Gamze SENK
Yerine i:nzava

BT6037

Yiinetim Kurulu Baglan Vekili / Vice
Chairman

Mehmet Murat Cavusagilu

Yiinetim Kurulu Uyesi / Board Member

Hilmi Gilvenal

Yonetim Kurulu Uyesi / Bowrd Member
Roy Eskenazi

Yonetim Kurulu Uyesi / Board Member
Peter Charles Richardson
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[ DUNYA VARLIK VONETIM ANONIM SIRIGETH

[ DUNVA VARLIK YONETIM ANONIM SIRKETL”

YONETIM KURULU KARAR] BOARD OF DIRECTORS RESOLUTION
Toplann 26/0472024 Date of Meeting | : | 26/0472024
Tarihi 03 MAYI
Karar No 2024 /12 Resolution 2024 /12 "
N“lﬂbﬂl’ .!‘ﬁ‘ f
Glindem Sermaye  artnmundan alde Apenda Use of proceeds from capltil_
edilecek gelirlerin kullanimy increase

Turk Ticaret Kanunu'nun 390(4). maddesine gore
agafida karara baflanan husuglara iligkin Sneri Sirket
Yénetim Kurulu'nun tum Uyelerine sunulmuy ve
herhangi bir yenin toplant yapilmagim (alep etmemesi
tzerine elden dolaghrma usulil ile Sirket'in 02,02.2024
tarih ve 202473 sayili karannm yerine gecmek {izere
yagidaki gekilde karara baglanmigtir:

In line with Article 390(4) of the Turkish Commercial
Code, the motion related to the below resolutions has
been forwarded to all board members of the Company
and the resolutions have been taken, 0 replace its
resolution dated 02.02.2024 and numbered 202473, by
circulation as below sinee there was na request from any
member of Board of Directors to hold a meeting:

L. Sirket'in 185000008 TL olm gikartimg
sermayesinin, 925.000.040 TL'lk kayith sermaye
tvani  dshilinde 32.600.000 TL nakden artigla
217.600.008 TL'ye gkanimasma ve by suretle
sermaye artinmy kapsaminda ihrag edilecek toplamnda
32.600.000 TL nominal degerli olmak Gizere beheri |
TL nominal degedli 32,600,000 adet B Grubu nama
yazilt imtiyazsiz payin gikanlmasing,

- To increass the issued capital of the Company from
TRY 185,000,008 15 TRY 217,600,008 with a cagh
increase of TRY 32,600,000 within the registered
capital ceiling of TRY 925,000,040 and to issue
32,600,000 Class B registered ordinary shares with a
nominal value of TRY | each, with a total nominal
value of TRY 32,600,000 to be issued within the

scope of the capital increase,

2. Sermaye artinm kapsammda ihrag edilen toplamda
32.600.000 TL nominal degerli olmak iizere beheri 1
TL nominal deferli 32,600,000 adet B Grubu nama
yazh imtiyazsz paya iliskin olargk Sirket'in pay
sahiplerinin tamaminm yeni pay alma haklarnin halka
arz kapsaminda talcpte bulunacak yatnmeilar lehine
lamamen kisitlanmasina,

To completely restrict the pre-emption rights of all

sharcholders of the Company to purchase newly
issued shares in favor of the investors who will request
within the scope of the public offering with respect o
32,600,000 Class B registered ordinary shares with a
nominal value of TRY 1 each, with a total nominal
value of TRY 32,600,000 issued within the scope of
the capital increase,

b 2024

- Jirket'in meveut pay sahiplerinden Vector Holdings
Sarl’nin  (“Vecior Holdings”) sahip oldupu
toplamda 28.600.350 TL nominal degerli olmak tizere
beheri | TL nominal degerli 28,600,350 adet B Gruby
nama yaalt imtiyazsz paylann halks arz edilmesine
iligkin talebinin kabuliine, by kapsamda gerekli her
tirld iglemin gergeklestirilmesing ve 8¢z konusu
paylann ortak satigi yoluyla halka ary edilmesine,

P To accept the request of Vector Holdings Sarll.

("Vector Holdings"), one of the current sharcholders
of the Company, for the public offering of 28,600,350
Class B registered ordinary shares held by it, with a
nominal value of TRY | each, with a total nominal
value of TRY 28,600,350, to cary out all nccessary
transactions within this scope and 1o offer the said
shares to the public through the method of shareholder
sale,

- Sirket'in meveut pay sahiplerinden European Bank for
Reconstruction and Development'in (“EBRD") sahip
oldugu toplamda 3.999 630 TL nominal degerli ohnak
Uzere beheri 1 TL nominal deerli 3.999.650 adet B
Grubu nama yenh imtiyazez paylarin halka arz

edilmesine iligkin talebinin kabuline, bu kapsamda
gerekli her tirld iglemin perseldegtirilmesine ve sz

konusu paylann ortak satig yoluyla- halka “arz
edilmesine, . A ]

" public through the method of shareholder sale,

« To accept the request of the European Bank for
Reconstruction and Development ("EBRD"), one of
the current shareholders of the . for the
public offering of 3,999,650 Class B registered
ordinary shares held by it, with a nominal value of
TRY 1 each, with a total nominal value of TRY
3,999,650, to carry out all necessary transactions
within thiz scope and to offer the said shares 1o the

- Fazla talep Lgelmesil v& gorekh- gtiiimesi_halin 5. In case of excess demand and if deemed necessary,
meveut Vi A0g8'in POl ..fol 13,040,000 Class B registered ordinary shares
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11.440.140 TL nominal degerli 11.440.140 adet B

Grubn nama yanl imtiyazsiz, EBRD nin sahip olduju
1.599.860 TL nominal degerli 1.599.860 adet B Grubu
nama yazli imtiyazsiz olmak  (zsre toplamda
13.040.000 TL nominal degerli 13.040,000 adet B
Grubu nama yazil, imtiyazsiz paym, ek pay satigina
konu edilerek halka arz edilebilmesine ve ek pay
satiginm gergeklesmesine karar verilmesi halinde by
kapsamda gerekli her tiiriy iglemin
gnﬂ;:klﬁﬁliﬁlmm.

with a nominal value of TRY 13,040,000, consisting
of 11,440,140 Class B registered ordinary shares with
anominal value of TRY 11,440,140 owned by Vector
Holdings and 1,599,860 Class B registered ordinary
shares with a nominal value of TRY 1,599,860 owned
by EBRD, may be offered to the public through
additional share sales, and if it is decided to realize
additional shars sales, to carry out all necessary
transactions within this scope,

» Sermaye artinmu ve ortak saigi kapsaminda fhrag |

edilen toplamda 32.600.000 TL nominal degerli
32.600.000 adet B Gruby pay ve meveat ortaklardan
Vector Holdings’e ait 28,600,350 TL nominal degerli
28.600.350 adet B Grubu pay ile EBRD's git
3.999.650 TL nominal deperli 3,999,650 adet B Grubu
pay olmak fizere toplam €5.200.000 TL nominal
degerli 65200.000 adet B Grubu nama yazil
imtiyazsiz pay ile ek sangmn glndeme gelmesi halinde
Vector Holdings'in sahip oldupu 11.440.140 TL
nominal degerli 11.440.140 adet B Grubu nama yazil;
imtiyazsiz ve EBRD’e ait 1.599.860 TL nominal
degerli 1.599.860 adet B Grubu nama yuzili imtyazsiz
paym, Ralka aza aracihk eden arsei kurum info
Yaunm Menkul Degerler A.§.'nin (“lnfo Yahrm™)
hazirlayacag fiyat tespit raporu ile belirlenecek halks
arz fystindan primli olarak, Scrmaye Piyasas:
Kurulunun (“SPK™) 11-5.2 sayih Sermaye Piyasas
Araclarinn Satigt Tebligi ve VII-128.1 sayith Pay
Tebligi ve 6362 sayil Semaye Piyasas Kanuny
(“"SPKn") hitkiimleri basta olmak Ozere ilgili mevzuat
kapsaminda “Sabit Fiyatla Talep Toplama” yontemi
ile lzahnamede belirlenecek esaslar gergevesindo
halks arz edilmesine ve halka arz edilen paylarin Borsa
[stanbul A.$.'de (“Borsa tstanbul™) islem gérmesi
igin SPKn ve ilgili mevzuat kapsaminda gerekli is ve
iglemlerin gergeklestirilmesine,

w4603 1

- 32,600,000 Class B shares with a nominal valuc of

TRY 32,600,000 in total issued within the scope of
capital increase and shareholder sale, and 28,600,350
Class B sharcs with a nominal vale of [RY
28,600,350 owned by Vector Holdings, one of the
existing shareholders, and 3,999,650 Class B shares
with a nominal value of TRY 3,999,650 owned by
EBRD, totaling 65,200,000 shares with # nominal
value of TRY 65,200,000 Class B registered ordinary
shares with a nominal value of TRY 65,200,000, and
in case of additional sale, 11,440,140 Class B
registered ordinary shares with a nominal value of
TRY 11,440,140 owned by Vector Holdings and
1,599,860 Class B registered ordinary shares with g
nominal value of TRY 1,599,860 owned by EBRD,
will be offered to the public offering at a premium to
the public offering price to be determined by the price
determination report to be prepared by Infor Yatinm
Menkul Defierler A§. ("Info Yatrnm®), the
intermediary institution intermediating the public
offering, in accordance with the provisions of the
relevant legislation, in particular [1-5.2 Communiqué
on Sales of Capital Market Instruments and V11-128.1
Communiqué on Shares of the Capital Markets Board
("CMB") und the provisions of the Capital Markets
Law No. 6362 ("CMB Law"), within the framework
of the principles to be determined in the Prospectus
with the "Fixed Price Demand Collection” method,
and to carry out the necessary works and transactions
within the scope of the CMB Law and the relevant
legislation in order for the publicly offered shares to
be traded on Borsa Istanbul A.§. ("Borsa Istanbul™),

7.

Artinlan  sermayenin  halka  arz gelirlerinden
kargilanmasing, toplanan talebin halka arz edilen
paylarn tamamum karglamamasi ve halka arz
stirecinin devam ettirilmesi halinde, Sneclikle sermaye
arrum suretiyle ihrag edilecek puylann satilmasma,
gikanlan paylanmn tamaminin halka arz kapsamunda
satilmamasi: durumunda, halka arz kupsaminda
satilamayan paylarin siresi igerisinde. SPK ve Borsa
Istanbul dtizenlemeleri ile Jlgili diger  mieyruat
X i\bﬁ

i

|

hilldimleri gergevesinde halka arz onrus: alinag
ytnetim kurulu karari 2 ptal edilmésii ‘
| = ﬂ g .

"

To cover the increased capital fom the public offering
proceeds, in case that the collected demand does not
cover all of the shares offered to the public and the
public offering process is continued, to sell the shares
to be issued through a capital increase firstly, in case
that all of the issued shares are not sold within the
scope of the public offering, to cancel the shares that
cannot be sold within the scope of the public offering
within the period, within the framework ol provisions
of the CMB and Borsa Istanbul regnlations and other
relevant legislation, by a board of directors decision to
be taken after the public offering,

AVIS 004~

Gamze § JE
Yerine imzaya Ye hili
Baskatip Mehmet KOSE

Lol
V]
/
l'll‘
/

ke Bt



03 MAYIS 2024

karar verilmiy olup bu kapsamda SPK'mn VII-128.1
suyli Pay Tebligi'nin “Bedelli sérmaye artirimindan
elde edilen fonlann kullanimmna iligkin  yapilacak
agiklamalar” baglkli 33'inetl maddesi kapsammda
hazrlanan sermaye artinmindan elde edilecek gelirin
kullanimina  iligkin  Ek-1"de yer alan “Sermaye
Artnmindan Elde Edilecek Fonun Kullanimina
ltiskin Yonetim Kuruly Raporu”nun kabul edilmesing

i this context, it has been unanimously resolved by the
participants (o accept the "Board of Dirsctors Report
on the Use of Proceeds Obtsined from Capital
Increases” in Annex-1 regarding the use of the income
to be obtained from the capital increase, prepared within
the scope of Article 33 titled "Statements on use of
proceeds obtained from capital increases” of the CMB's

katilanlarn oybirligi ile karar verilmistir VIl-128.1 Conmuniqué on sh“‘?ﬁ‘a 1 .6 ( , -4 1
. Y8netim Kurulu Bagkan Yekili / Vice
Yanetimi Kuruly Bagkan: / Chairman Chairman
Isak Antika Mehmet Murat Cavugoiu
Bn
¥ *“;;,ﬁ*;:;‘,gﬂ:‘;’;ggﬁg‘;' R Bt it Bt e M
Zehra Nida Cetin Hilmi Gitvenal

Yinetim Kurulu Uyesi / Board Member
Esra Soydan

Yénetim Kurulu (yesi / Board Member
Noel Cochran Cdison

Besiktas : [ :
Gamze SENKART
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Yerine imza j’,ﬁret.‘
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Y8aetim Kurulu Uyesi / Board Member
Roy Eskenazi

Yioetim Kurulu (yesi / Board Member
Peter Charles Richurdson
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