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YONETIM KURULU KARARI
Karar Tarih ¢ 96.07.2013
Karar No : 12

Karara Katilantar  : Orhan Umit GENCOGLU, Turhan GENCOGLU,
Anthony STALKER, Peter THIMME, Zekai
GUMUSDIS, Sevket Aykan SOZUCETIN, Vedat
SERDAR, Celal KODAL, Bayram DUZ

KARAR:

Sirketimiz Yénetim Kurnlunca, Sirket Ana Sézlesmesinin 7. Maddesinin agagidaki
sekilde defistirilmesi igin Sermaye Piyasass Kurulu ve Giimrik ve Ticaret
Bakanlif: nezdinde izin ve tescil miiracaatinda bulunulmasina karar verilmistir,

RESOLUTION :

The Board has resolved that, Company wiil apply to the Capital Market Board and
Ministry of Customs and Trade for allowance and approval of revision of Article 7
of Company ‘s Article of Association as below.,

Eski Sekli

Madde 7

Sermaye ve hisseler

Sirket Sermaye Piyasasi Kanunu hitkiimlerine gore kayith sermaye sistemim kabul
etmis ve Sermave Piyasasi Kurulu'nun 10.11.1997 tarih ve 12072 sayih izni ile bu
sisteme gegmistir. Sirketin kayith sermaye tavani 100.000.000.- {ytizmilyon Turk
Liras1) TL. olup her biri 1 Kr. nominal degerde 10.000.000.000- {onmilyar) hamiline
yazili paya bolinmiigtiir. '

Sermaye Piyasas: Kurulu'nea verilen kayith sermaye tavam izni 2008-2012 yillan (5
yil) igin gegerlidir. 2012 yili sonunda izin verilen kayith sermaye tavanina
ulagilamamg olsa dahi, 2012 yihndan sonra yénetim kurulunun sermaye artirim karar
alabilmesi i¢in; daha énce izin verilen tavan ya da yeni bir tavan tutan i¢in Sermaye
Piyasast Kurulu'ndan izin almak suretiyle genel kuruldan veni bir siire icin yetki
almmast zorunludur. S8z konusu yetkinin alinmamas: durumunda sirket kayith
sermaye sisteminden ¢ikamig saytlr.

Yonetim Kurulu Sermaye Piyasasi Kanumu hiikiimlerine uygun olarak gerekli
goraldigt zamanlarda kayith sermaye tavamina kadar pay ihrac ederek gikartlmis
sermayeyi arttirmaya yetkilidir.
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kisttiayici nitelikte kararlar alabilir,

. Tt
Sirketin ¢ikanlmus sermayesi 5.600.000,00 TL (Besmilyonaltrytizbin Tiirk Lirasz}%% N
50.000.000,00 TL  nakit sermayc  artinmi:  ile  55.600.000,00 TL %%
(Ellibegmilyonaltiylizbin Tirk Lirasy)’dir. Cikanlmig sermayeyl temsil eden pay
bedellerinin tamam: 6denmig olup her biri 1 Kurus itibari degerde 5.560.000.000 adet
hamiline yazili paya bolitnmiistiir,

Sermayeyi colusturan hisse senetlerinin halka arz edilen kism: B Grubu kaian diger
kisim isc A Grubu olarak kabul edilmigtir.

Sermayeyi olugturan A Grubuna ait hisse senetlerinden toplam 14.337.149.42
(ondértmilyon figyiizotuzyedibin yiizkirkdokuz TL kirkiks kurus) TL nominal degerde
hisse senedi B Grubu hissc senedine dontigtiirillmigtiir.

Cikenlnug sermayeyi temsilen ihrag edilen paylarm dagilimm agagida gdsterilmigtir:

GRUBU SERMAYE PAY TURU PAY ADED]
MIKTARI (TL

A 24.971.958,28 HAMILINE 2.497.195.828

B 30.628.041,72 HAMILINE 3.062.804.172

Toplam 55.600.000.00 _ 5.560.000.000

Paylarin nominal degeri 1.000 T1L. iken 5274 sayili TTK da degigiklik yapilmasma dair
kanun kapsaminda 1 YKur. olarak degistirilmigtir daha sonra 4 Nisan 2007 tarih ve
2007/11963 sayilr Bakanlar Kurnlu Karer: ile Yeni Tirk Lirast ve Yeni Kurug'ta yer
alan "Yeni" ibaresinin 1 Ocak 2009 tarihinde kaldirtimasi sebebiyle T Kurug olarak-
degistirilmistir. Bu degisim sebebiyle toplam pay sayis1 azalmig olup her biri 1.000
TL’lik 10 adet pay karsihfinda 1 Kwusluk 1 pay ile degistirilecektir. S6z konusu
degisim ile iigili olarak ortaklarm sahip oldugu paylardan dogan baklar sakhidir.

Sermayeyi temsil eden paylar kaydilestirme esaslan gergevesmde kayden izlenir.

(Oid Version
Article 7
Capital and shares

The Company has agreed to the capital system registered under the provisions of the
Capital Markets Board and has started to operate within this systern pursuant to the
permission no 12072 of 10.11.19970f the Capital Markets Board. The upper limit of
the Company 1s 100.000.000.-(ahundredmiilion Turkish Liras)TL and 10.000.000.000-
{tenbillion), each at a nominal value of 1 Kr, has been divided mto bearer shares.

The permission of upper limit of capital granted by the Capital Markets Board shall be
valid for the years 2008-2012 (5 years). It shall be obligatory to have authorization by

the general dssV new period by means of taking permission from the aﬁztal
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-8hares representing the capital shall be monitored by recording within the
imework of the principles of dematerialization.

" Sermaye ve hisseler

Sirket Sermaye Piyasas: Kanunu hitkiimlerine gore kayith sermaye sistemini kabul
etmig ve Sermaye Pivasast Kuruh’nun 10.11.1997 tarih ve 12072 sayili izni ile bu
sisteme  gegmigtir. Sirketin kayith sermaye tavan: 100.000.000.- (viizmilyon Tirk
liras1) TL. olup her biri 1 Kr. nominal degerde 10.000.000.000- {onmilyar) hamiline
yazl paya bolinmiistir.

Sermaye Piyasasi Kurulu’nca verilen kayith sermaye tavany izni 2013-2017 yillar: (5
yit) igin gecerlidir. 2017 yili sonunda izin verilen keyitli sermaye tavanina
ulagilamamug olsa dahi, 2017 vihndan sonra ydnetim kurulunun sermaye artinim karar
alabihmesi i¢in; daha 6nce izin verilen tavan ya da yem bir tavan tutan igin Sermaye
Piyasasi Kurulu’ndan izin almak suretiyle genel kuruldan yeni bir siire igin yetki
alimmast zorunludur, S6z konusu yetkinin  ahnmamast durumunda sirket kayith
sermaye sisteminden ¢iknug sayilir,

Yoénetim Kurulu Sermaye Piyasas: Kanunu hiikiimlerine uygun olarak gerekli
gortildigl zamenlarda kayrtls sermaye favanma kadar pay ihrag ederek ¢ikariimis
sermaycyi arttirmaya yetkilidir, o

Ayrica, Yonetim Kurulu imtiyazh ve itibari degerinin lizerinde hisse yaymlanmas: ve
yeni hisse edinmeleri konusunda pay sahiplerinin riichan haklan ile ilgili olarak
kasitlayicr nitelikte karariar alabilir.

sirketin gikaribms sermayesi 5.600.000,00 TL (Besmilyonaltiyiizbin Tiirk Lirasi) iken
50.000.000,00 TL  nakijt sermaye  artrmmi ile 55.600.000,00  TL
(Ellibegmilyonaltiyiizbin Ttk Liras1)’dir. Cikarilmig sermayeyi temsil eden pay

bedellerimin tamam &denmis olup her biri 1 Kurusg itibari degerde 5.560.000.000 adet ]

hamiline yazili paya bslunmistiir.

Sermayeyi olugturan hisse senetlerinin halka arz cdilen kismu B Grabu, kalan diger
kisms ise A Grubu olarak kabul edilmistir.

Sermayeyi olusturan A Grubuna ait hisse senetlerinden toplam 14.337.149 42
(onddrtmilyon figyiizotuzyedibin vizkirkdokuz TL karkiki kurug) TL nominal degerde
hisse senedi B Grubu hisse senedine dontistiriimiistir.

Cikarilmig sermaveyi temsilen ihrac edilen paylarm dagilim asagida gosterilmigtir:

GRUBU SERMAYE PAY TURU PAY ADED]
MIKTARI(TLY _ —

A 2497195828 HAMILINE 2.497.195.828

B 30.628.041,72 HAMILINE 3.062.804.172

Toplam  55.600.000,00 5.560.000.000
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Markets Board for the previously aliowed upper limit or a new upper limit of capiral;
so that the Board of Directors shall make a decision towards the increase of ggquag;
after 2012 even if the allowed upper limit of registered capital has not bgen reacifg’%ﬁ/ m%

the end of 2012, The Company shall be deemed to be out of the registered capf’c'al “ g

system in case the above mentioned authorization is not granted. i

o

[f deemed necessary, the Board of Directors shall be entitled to increase the issuc £,
capital in accordance with the provisions of the Capital Markets Board by issuing ﬁ%ﬁ
shares amounting to the upper limit of registered capital. & v

: i

Furthermore, the Board of Directors shall adopt decisions restricting the pre-emption g
rights of the shareholders regarding the issuance of shares exceeding the preferred and. &
nominal value and the acquisition of new shares.

While the issued capital of the Company 18 5.600.000,00 TL
(ﬁvchundrcdmﬂlionsixhundredthousand Turkish Liras), it amounts to 55.600.000,00
TL (ﬁftyfwemillionsixhundtedthousand Turkish Liras) with the capital increase of
50.000.000,00 TL in cash. While the share costs representing the issued capital have
been fully paid, it has been divided into 5 560.000.000 bearer shares each at a nominal
value of 1 Kurus.

The part of the equity shares responsible for the capital formation which have been
offered to public has been accepted as Group B and the remaining other part has been
accepted as Group A.

Equity shares at 8 nominal value of 14.337.149,42 (fourteenmillion
threehundredandthirtyseventhousand a hundredandfortynine TL forty two kurus) TL in
total among the equity shares included in the Group A responsible for the capital
formation have been converted to Group B equity shares.

The distribution of the issued shares representing the issued capital is shown below:

GROUP AMOUNT OF TYPE OF SHARES AMOUNT OF SHARES

CAPITAL (TL) . _

A 2497195828 BEARER 2.497.195.828

B 30.628.041,72 BEARER 3.062.804.172
Total 55.600.000,00 T 5.560.000,000

While fhe nominal value of the shares was 1,000 TL, it was replaced into 1 YKR under
the scope of law amending the TCC no 5274, and then it was replaced as 1 Kurus on
grounds that the expression “New” in the New Turkish Liras and New Kurus was
removed on January 1, 2009 pursuant to the Cabinet Decree no 2007/ 11963 of April
4, 2007. Due to this replacement, the total number of shares has been decreased and
each shall be replaced with 1 share amounting o 1 Kurus in exchange for 10 shares
amounting to 1.000 TL. The rights of the shareholders relevant to their shares shall be
preserved under the scope of the mentioned replacement.
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Paylarin nominal degeri 1.000 TL iken 5274 sayili TTK da degigiklik yapilmasma dair
" kanun kapsaminda 1 YKr. olarak degigtirilmigtir daha sonra 4 Nisan 2007 tarih ve
2007711963 sayilt Bakanlar Kurulu Karars ile Yeni Tirk Liras: ve Yeni Kurug'ta yer
alan "Yeni" ibaresinin ! Qcak 2009 tarihinde kaldiriimas: sebebiyle 1 Kurug olarak
defistirilmistir. Bu defisim sebebiyle toplam pay sayiss azalmug olup her biri 1.000
TLlik 10 adet pay kargiliinda 1 Kurugluk 1 pay ile defistirilecektir. S6z korusu
degisim ile ilgili olarak ortaklarm sahip oldugu paylardan dogan haklart saklidir.

Sermayeyi temsil eden paylar kaydilestirme esaslarn gergevesinde kayden izlenir.

New Version
Article 7
Capital and shares

The Company has agreed to the capital system registered under the provisions of the
Capital Markets Board and has started to operate within this system pursuant to the
permission no 12072 of 10.11.19970f the Capital Markets Board. The upper limit of
the Company is 100.000.000.-(ahundredmillion Turkish Liras)TL and 10.000.000.000-
(tenbillion), each at a nominal value of 1 Kr, has been divided into bearer shares.

The permission of upper limit of capital granted by the Capttal Markets Board shall be
valid for the years 2013-2017 (5 years). It shall be obligatory to have authorization by
the general assembly for a new period by means of taking permission from the Capital
Markets Board for the previously allowed upper limit or a new upper limit of capital
so that the Board of Directors shall make a decision towards the increase of capital
after 2017 even if the allowed upper limit of registered capital has not been reached by
the end of 2617. The Company shall be deemed to be out of the registered capital
system in case the above mentioned authorization is not granted.

If deemed necessary, the Board of Directors shall be entitled to increase the issued
capital in accordance with the provisions of the Capital Markets Board by issuing
shares amounting to the upper limit of registered capital.

Furthermore, the Board of Directors shall adopt decisions resiricting the pre-emption
rights of the shareholders regarding the issuance of shares exceeding the preferred and
nominal value and the acquisition of new shares.

While the issued capital of the Company is 5.600.000,00 TL
(fivehundredmillionsixhundredthousand Turkish Liras), it amounts to 55.600.000,00
TL {fiftyfivemillionsixhundredthousand Turkish Liras) with the capital increase of
50.000.000,00 TL in cash. While the share costs representing the issued capital have
been fully paid, it has been divided into 5.500.000.000 bearer shares each at a nominal
value of 1 Kurus.

The part of the equity shares responsible for the capital formation which have been
offered to public has been accepted as Group B and the remaining other part has been
accepted as Group A.

CGquity shares at a nominal value of 14.337.14942 (fourteenmillion
threehundredandthirtyseventhousand a hundredandfortynine TL forty two kurus) @
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total among the equity shares included m the Group A responsible for the
formation have been converted to Group B equity shares.

The distribution of the issued shares representing the issued capital is shown beﬁﬁ :

.
GROUP AMOUNT OF TYPE OF SHARESAMOUNT OF SHARES

CAPITAL(TLY . - .
A 24.971.95828 BEARER 2.497.195.828
B 30.628.041,72 BEARER 1.062.804.172
Total 55.600.000,00 TS 560.000.000

While the nominal value of the shares was 1.000 TL, it was replaced into 1 YKR under
the scope of law amending the TCC no 5274, and then it was replaced as 1 Kurus on
grounds that the expression “New” in the New Turkish Liras and New Kurus was
removed on January 1, 2009 pursuant to the Cabinet Decree no 2007/ 11963 of April
4, 2007. Due to this replacement, the total number of shares has been decreased and
each shall be replaced with 1 share amounting to 1 Kurus in exchange for 10 shares
amounting to 1.000 TL. The rights of the shareholders relevant to their shares shall be
preserved under the scope of the mentioned replacement.

The shares representing the capital shall be monitored by recording within the
framework of the principles of dematerialization.

Orhan Umit GENCOGLU
Yonetim Kurulu Bagkan
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Zekai Giimiigdis At SOZUCETIN  Anthony STALKER

Vedat SERDAR Celal KODAL Bayram DUZ
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