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BOARD RESOLUTION
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ResolutionDate:
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KENT GIDA MADDELERi SANAYii VE TICARET A.S.
YONETIM KURULU KARARI

Karar No: 2020/11

KararTarihi:20.05.2020

SUBJECT: Reason of the capital increase and the
use of proceeds to be raised through rights issue

GUNDEM: Bedelli sermaye artiriminin gerekgesi ile
sermaye artirimindan elde edilecek fonun kullanim
yeri

Board of Directors of Kent Gida Maddeleri Sanayii
ve Ticaret A.S. (the "Company") convened at the
Headquarters in order to discuss the agenda item
with the undersigned.

Kent Gida Maddeleri Sanayii ve Ticaret A.S.'nin
("Sirket") Yonetim Kurulu asagida imzasi bulunan
Gyelerin katihmiyla gindemdeki konulari géristp
lzere Sirket Merkezi'nde

karara baglamak

toplandi. Bu kapsamda,

With the Board Resolution dated 12.05.2020 and
numbered 2020/10, it has been unanimously by
the attendees resolved that:

Sirket Yonetim Kurulu'nun 12.05.2020 tarih ve
2020/10 sayil Yonetim Kurulu karari ile:

i the Company's capital be increased by TRY
191.022.339, from TRY 28.977.661 to TRY
220.000.000 within the TRY 330.000.000
upper limit of the registered capital;

i Sirket’in 28.977.661 TL olan gikarilimis
sermayesinin, 330.000.000 TL'lik kayith
sermaye tavani dahilinde, 191.022.339 TL
artirilarak 220.000.000 TL’ye ¢ikariimasi,

ii. 19.102.233.900 shares amounting to TRY
191.022.339 be issued within the capital
increase;

ii.  Sermaye artirnmi kapsaminda 191.022.339
TL nominal degerli 19.102.233.900 adet
payin cikarilmasi,

ii.  The Company shareholders be entitled to
exercise their pre-emptive rights (yeni pay
alma hakki) without any limitation, with
respect to 19.102.233.900
representing the increased capital of TRY
191.022.339;

shares

iii. Sermaye artirimi kapsaminda ihrag edilen
191.022.339 TL nominal degerli
19.102.233.900 adet paya iliskin olarak
Sirket pay sahiplerinin yeni pay alma

bir  kisitlama

haklarinda  herhangi

yaptlmamasina,

iv.  Shares remained after the exercise of the
pre-emptive rights be publicly offered at a
price higher than nominal value and
determined on Borsa Istanbul A.S. Primary
Market pursuant to applicable legislation,
including Capital Markets Law No. 6362

iv. 6362 sayili Sermaye Piyasasi Kanunu ve
Sermaye Piyasasi Kurulu’nun teblig ve
diger diizenlemeleri de dahil ilgili mevzuat
kapsaminda, yeni pay alma haklarinin
kullandirilmasina sonra kalan paylarin

nominal degerden disik olmamak Uzere




and capital markets communiqués and
other relevant legislation.

Borsa istanbul A.S. Birincil Piyasasinda
olusacak fiyattan halka arz edilmesi

yonilinde katilanlarin oy birligi ile karar verilmistir.

In this respect, it has been unanimously by the
attendees resolved to adopt "Board of Directors
Report on the Use of Proceeds to be Raised
Through Rights
pursuant to Article 33 of Shares Communiqué No.
VII-128.1 titled "Statements relating to the use of
proceeds to be raised through capital increase”.

Issue" in Annex-1, prepared

Bu kapsamda, Sermaye Piyasasi Kurulu'nun 22
Haziran 2013 tarihli Pay Tebligi'nin (VII-128.1)
“Bedelli sermaye artirimindan elde edilen fonlarin
kullanimina iliskin yapilacak agiklamalar” bashkl
33. maddesi
artinmindan elde edilecek gelirin kullanimina

kapsaminda hazirlanan sermaye

iliskin, Ek-1'de yer alan "Sermaye Artirimindan
Elde Edilecek Fonun Kullanimina iliskin Yénetim
Kurulu Raporu"nun kabul edilmesine katilanlarin
oy birligi ile karar verilmistir.

Baskan/Chairman
HOSSAM AHMED ASHOUR

Baskan Vekili/Vice Chairman
MEHMET IHSAN KARAGOZ

Uye/Member
SUZAN GILA BENMAYOR

Uye/Member
iBRAHIM KAYA

Uye/Member
MEHMET HALUK ELDEM

Uye/Member
ASLI GUNEL




EK-1
KENT GIDA MADDELERi SANAYIi VE TICARET A.S.
SERMAYE ARTIRIMINDAN ELDE EDILECEK FONUN KULLANIMINA iLiSKiN YONETiIM KURULU RAPORU
I.  RAPORUN AMACI

Sermaye Piyasasi Kurulu’nun ("Kurul") 22.06.2013 tarihli Pay Tebligi'nin (VII-128.1) “Bedelli sermaye
artirrmindan elde edilen fonlarin kullanimina iliskin yapilacak agiklamalar” baslikli 33. maddesinde, halka
actk olmayan ortakhklarin paylarinin sermaye artirimi yoluyla halka arzi ile paylari borsada islem goéren
halka agik ortakliklar tarafindan yapilacak bedelli sermaye artirimlarinda, sermaye artirrmindan elde
edilecek fonun hangi amaglarla kullanilacagina iliskin olarak bir rapor hazirlanmasi, bu raporun yénetim
kurulunca karara baglanarak izahnamenin ya da ihrag belgesinin onayi amaciyla Kurul'a yapilacak basvuru
sirasinda gonderilmesi ve kamuya acgiklanmasinin zorunlu oldugu hilkkme baglanmistir. Bu kapsamda Sirket,
s6z konusu hiikiim geregi isbu raporu hazirlamistir.

Il. SERMAYE ARTIRIMININ GEREKCESI VE ELDE EDILECEK FONUN KULLANIM YERI

Sirket, sermaye artisi suretiyle elde edecegi halka arz gelirlerinin tamamini, projenin basladig tarihten
itibaren proje amaciyla yapilan ve bundan sonra yapilabilecek harcamalara istinaden kullanilan banka
kredilerinin kapatilmasi ve asagida detaylarina yer verilen proje harcamalari amaciyla kullanmayi
planlamaktadir.

Genel Yatirim Ozeti:

Son yillarda Kuzey Amerika Bolgesinde yumusak seker kategorisinde goriilen yiiksek biylime sebebi ile her
yil diizenli artis gosteren talebi karsilamak Gzere tedarik zincirinde ek kapasite ihtiyaci ortaya ¢ikmistir. Bu
bliylime bolgedeki satislarda cografi genisleme, biylyen Urin portfoyli ve marka kampanyalari ile
desteklenmektedir.

Blyliyen Kuzey Amerika is birimi tarafindan gelen talep Gzerine Sirket'in Gebze fabrikasinda hali hazirda
bulunan yumusak seker tretiminde kapasite arttirmak amaciyla, alt gruplariyla birlikte planlanan 351
milyon TL civarinda sabit kiymet yatirimi ile yeni bir iretim hatti devreye alinmasi onaylanmistir. Bu
yatirim, yumusak sekerleme (riinii portfoyliinde ongorilen biylimeyi desteklemek amaciyla, yillik
toplamda 17.000 ton ek kapasite saglayacak olan yeni bir yumusak seker lGretim ve paketleme ekipmanlari
vb. sabit kiymetlerin satin alinmasini ve kurulumunu igcermektedir.

Yatinnm Kalemleri (bin

Biitce 2019 2020 2021

TL)

Binalar 37.137 322 27.779 9.037
Proses Uretim Hatlari 153.244 27.891 115.344 10.008
Paketleme Hatlari 87.533 10.883 56.549 20.100
Yardimci isletmeler 34.026 - 26.901 7.125
Diger Kalemler 39.093 1.938 15.949 21.206
TOPLAM 351.033 41.034 242.522 67.477

2021 yili ilk ¢eyregi sonunda devreye girmesi planlanan yeni Uretim yumusak seker hattinin tim Gretimi
ilgili ihrag piyasalarina yonelik olacaktir. Bu proje ile Gebze fabrikasinda mevcut Uretilen Uriinlere ek olarak
yeni Urln cesitleri ve paketleme bicimlerinin de Uretilmesi saglanacaktir.



Gebze fabrikasinda yapilacak bu Giretim ekipmani yatirimi, tamamen yeni/kullanilmamis ekipman alimlarini
icermektedir ve s6z konusu ekipmanlarin temini, bliyik oranda Avrupa Birligi'nde mukim Ureticilerden
doviz bazinda olacaktir. Bina ve yardimci isletmeler igin yapilacak yatirimlarda yerli piyasadan mal ve
hizmet temini yoluna gidilecektir.

Projenin genel idari ve teknik yonetimi Gebze fabrikasi mihendislik ve operasyon birimlerince
gerceklestirilecek olup belli noktalarda Mondelez'in Kuzey Amerika ve global birimlerinden de siirekli
destek alinacaktir.

Saygilarimizla,

Kent Gida Maddeleri Sanayii ve Ticaret A.S.

Bagkan/Chairman
HOSSAM AHMED ASHOUR

Baskan Vekili/Vice Chairman Uye/Member Uye/Member
MEHMET iHSAN KARAGOZ iIBRAHIM KAYA MEHMET HALUK ELDEM
Uye/Member Uye/Member

SUZAN GIiLA BENMAYOR ASLI GUNEL



ANNEX-1
KENT GIDA MADDELERi SANAYIi VE TICARET A.S.
BOARD OF DIRECTORS REPORT ON THE USE OF PROCEEDS TO BE RAISED THROUGH RIGHTS ISSUE
I AIM OF THE REPORT

Pursuant to the Article 33 of Shares Communiqué No. VII-128.1 of the Capital Markets Board (the "CMB")
titled "Statements relating to the use of proceeds to be raised through capital increase"”, private companies
going public through capital increase and publicly traded companies issuing rights shall prepare a report
relating to the contemplated use of proceeds to be raised through capital increase, and adopt it with a
board resolution, submit the report to the CMB with the application made for the approval of the offering
circular or issuance certificate (ihrag¢ belgesi) and publicly disclose the report. In this regard, the Company
prepared this report pursuant to the aforementioned provision.

Il. REASON OF THE CAPITAL INCREASE AND THE USE OF PROCEEDS TO BE RAISED THROUGH RIGHTS
ISSUE

The Company contemplates to utilize all of the revenue generated through rights issuance for the project
detailed below.

General Investment Summary:

There is a need of additional capacity in the supply chain to meet the demand steadily increasing each year
resulting from the high growth rate of soft candy category in the North America Region. This growth is
supported by geographical expansion, increased product portfolio and campaigns in the region's sales.

Pursuant to the request of the growing North America branch, the Company approved to establish a new
product line with a fixed asset investment worth around TRY 351 million for sub-groups to expand its soft
candy production capacity. This investment includes purchase and installation of fixed assets such as soft
candy production and packaging equipment, which will result in an annual additional capacity of 17,000
tones to support contemplated growth in the soft candy product portfolio.

Investment Items (TRY Total

thousand) Budget 2019 2020 2021

Buildings 37,137 322 27,779 9,037
Process Production Line 153,244 27,891 115,344 10,008
Packaging Lines 87,533 10,883 56,549 20,100
Auxiliary Operations 34,026 - 26,901 7,125
Other Items 39,093 1,938 15,949 21,206
TOPLAM 351,033 41,034 242,522 67,477

The entire production of the new soft candy production line contemplated to start operating at the end of
the first quarter of 2021, will be relating to the offering markets (ihra¢ piyasalari). With the project, new
product types and packaging forms will be produced in addition to the current products produced at the
Gebze plant.

The production equipment investment in the Gebze plant entirely includes purchase of new, unused
equipment and will mostly be supplied from manufacturers in European Union countries. Goods and
services will be supplied from the domestic market for the investments in buildings and auxiliary
operations.



The general administrative and technical management will be carried out by the Gebze factory engineering

and operation units and continuous support will be received from Mondelez's North America and global
units at certain points.

Kind regards,

Kent Gida Maddeleri Sanayii ve Ticaret A.S.

Bagkan/Chairman
HOSSAM AHMED ASHOUR

Baskan Vekili/Vice Chairman Uye/Member Uye/Member
MEHMET iHSAN KARAGOZ iIBRAHIM KAYA MEHMET HALUK ELDEM
Uye/Member Uye/Member
SUZAN GILA BENMAYOR

ASLI GUNEL



