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Giindem: Sirketimizin %100 istiraki olan (oy
hakki veren biitiin paylarma sahip oldugumuz)
Turcas Elektrik Uretim A.S.’nin  devralma
seklinde birlesme suretiyle Sirketimiz tarafindan
devralinmas: iglemlerinin yiiriitiilmesi hakkinda

Karar:

Sirketimiz Yonetim Kurulu Sirket Merkezi’nde
toplanarak, 6102 sayili Tiirk Ticaret Kanunu’nun
136, 155 ve 156’nc1 maddeleri, Kurumlar Vergisi
Kanunu’nun 18, 19 ve 20°nci madde hiikiimleri
ve Sermaye Piyasast Kanunu ile Sermaye
Piyasas1 Kurulu’nun 11-23.2 sayil Birlesme ve

Bolinme Tebligi ve ilgili diger mevzuat
dogrultusunda;
1. Sirketimizin %100 istiraki konumunda

bulunan (oy hakki veren biitiin paylarina
sahip oldugumuz) Istanbul Ticaret Sicil
Miidiirliigii nezdinde 540938 sicil numarasi
ile kayith Turcas Elektrik Uretim A.S.’nin
tim aktif ve pasifleri ile birlikte bir kiil
halinde Sirketimiz’e devrolunmas: suretiyle
iki sirketin birlesmesi amaciyla birlesme
sozlesmesi ve ilgili diger belgelerin
hazirlanmasi ve imzalanmasina,

2. Kolaylastirilmis sekilde birlesmeye iliskin
usuliin uygulanmasma ve kolaylastirtlmis
birlesmeye ilisin mevzuat tarafindan
saglanan kolayliklarindan yararlanilmasina,
bu kapsamda:

(i) bagimsiz denetim raporu, birlesme
raporu  ve uzman  Kurulus
goriigiiniin aranmamasina,

(ii) Tirk Ticaret Kanunu madde 149
uyarinca birlesme dokiimanlarinin
incelenmesi stirecinin
uygulanmamasina,

(iii)  birlesme s6zlesmesinin genel kurul

onayina sunulmasina gerek

Agenda: Carrying out the merger transactions of
our Company by way of acquisition of Turcas
Elektrik Uretim A.S. (where we own all the
shares that grants voting rights) which is 100%
affiliate of our Company.

Resolution:

The Board of Directors of our Company has
convened at the registered office and resolved
unanimously with the votes of the participants 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 I1-23.2 and other related legislations;

1.  Preparation and signing of merger
agreement and other relevant documents
for the merger procedure of our Company
by way of acquisition with Turcas Elektrik
Uretim A.S. (where we own all the shares
that grants voting rights), which is a 100%
affiliate of our Company and registered to
Istanbul Trade Registry Directorate with
the registration number 540938, whereby
all its assets and liabilities shall be
transferred to our Company as a whole,
and,

2. Application of facilitated merger procedure
and benefiting from eases provided by the
legislations related to facilitated merger
and within this scope:

(i) not to require the independent
audit report, merger report and
expert institution opinion,

(ii) not to apply to the examination
process of merger documents
pursuant to Article 149 of Turkish
Commercial Code,

(iii)  approval of the merger agreement
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olmaksizin yoénetim kurulu karari
ile onaylanmasina,

without being submitted to
approval of the general assembly,

S6z  konusu birlesmenin, Sirketlerin 3. Carrying out aforementioned merger
31.12.2016 tarihli mali tablolar1 iizerinden through  financial statements  dated
gergeklestirilmesine, 31.12.2016 of the Companies,
Bu esaslar cercevesinde yukarida sayilan ve 4. In the framework of this content including
ancak bunlarla smirli olmamak iizere, but not limited to abovementioned matters,
kolaylastirilmig birlesme isleminin nihai execution of all works and transactions
olarak sonuglanmasina kadar yapilacak olan which will be and/or should be completed
ve/veya yapilmasi gerekli olan her tiirlii is by the finalization of the facilitated merger
ve iglemleri icra etmeye; T.C. Giimriik ve transaction; carrying out all kinds of
Ticaret Bakanligi, Sermaye Piyasasi private and formal applications including
Kurulu, Rekabet Kurumu, Enerji Piyasasi applications to Ministry of Customs and
Diizenleme Kurumu ve Ticaret Sicil Trade of Republic of Turkey, Capital
Miidiirltigii de dahil ilgili dzel ve resmi Markets Board, Competition Authority,
kurumlar nezdinde yapilacak basvurular da Energy Market Regulatory Authority and
dahil olmak tizere her tiirlii 6zel ve resmi Trade Registry Directorate and all related
bagvurularin, tescillerin, bildirimlerin ve private and formal institutions,
mevzuatin Ongordiigii diger tiim is ve registrations, notifications and all other
islemlerin yapilmasina, works and transactions provided under the
legislations.
Toplantiya  katilanlarin  oybirligi ile karar
vermistir.
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