KNAUF INSULATION iZOLASYON
SANAYI VE TICARET ANONIM SIRKETi
ESAS SOZLESMESI

KNAUF INSULATION iZOLASYON
SANAYI VE TICARET ANONIM SIiRKETI
ARTICLES OF ASSOCIATION

Madde 1 - Kurulus

Article 1 - Incorporation

Asagida adlar1, uyruklari ve ikametgah adresleri
yazili  kurucular arasinda Tiitk Ticaret
Kanunu’nun anonim sirketlerin ani suretle
kurulmalar1 hakkindaki hiikiimleri uyarinca bir
anonim sirket (Asagida kisaca “Sirket” diye
anilacaktir.) kurulmustur.

1. Knauf Insulation Holding GmbH Am
Bahnhof 7 97346 Iphofen Uyrugu: Alman

2. Susanna Eva Constanze iris Gold Am
Bahnhof 7 97346 Iphofen Uyrugu: Alman

3. Thomas Hitzinger Am Bahnhof 7 97346
Iphofen Uyrugu: Alman

4. Sonke Oliver Friedrich Beckert Am
Bahnhof 7 97346 Iphofen Uyrugu: Alman

5. Stephan Biichner Am Bahnhof 7 97346
Iphofen Uyrugu: Alman

A joint-stock company (hereinunder shall be
referred as the “Company”) has been incorporated
as per Turkish Commercial Code’s provisions
regarding immediate incorporation of joint stock
companies, among the founders, whose names,
nationalities and addresses are mentioned below.

1. Knauf Insulation Holding GmbH Am
Bahnhof 7 97346 Iphofen Nationality:
German

2. Susanna Eva Constanze iris Gold Am
Bahnhof 7 97346 Iphofen Nationality:
German

3. Thomas Hitzinger Am Bahnhof 7 97346
Iphofen Nationality: German

4, Sonke Oliver Friedrich Beckert Am
Bahnhof 7 97346 Iphofen Nationality:
German

5. Stephan Biichner Am Bahnhof 7 97346
Iphofen Nationality: German

Madde 2 - Sirketin Unvam

Avrticle 2 - Title of the Company

Sirketin  unvan1  “KNAUF INSULATION
[ZOLASYON SANAYI VE TICARET
ANONIM SIRKETI”dir.

The title of the company is “KNAUF
INSULATION [ZOLASYON SANAYI VE
TICARET ANONIM SiRKETI”.

Madde 3 - Amag¢ ve Konu

Avrticle 3 - Purpose and Subject

Sirket’in kurulus amacit ve ¢alisma konusu
sunlardir:

Her tiir izolasyon malzemesinin kimyasal
bilesenin, suya dayanikli malzemenin, ¢am
yiind, tag ylinli, mineral yiinii, fiberglastan veya
poliestren, kimyasal katki maddesi, endiistriyel
atik, adezyon ve digerlerinin islenmesiyle elde
edilen her tiirlii organik ve inorganik izolasyon
malzemesinin, ingaat ve ambalaj malzemelerinin
ticareti, ithalati, ihracati, dagitimi, pazarlamasi,
allm ve sattmi ve bu amagla fabrikalarin
kurulmasi, izolasyon pazarinda faaliyette
bulunan veya bu amagla kurulacak olan
sirketlere istirak edilmesi.

The incorporation purpose and field of activity of
the Company are as follows:

To trade, import, export, distribution, marketing,
sale and purchase the chemical components of all
kinds of insulation material, waterproof material,
glass wool, rock wool, mineral wool, fiberglass or
polystyrene, chemical additives, industrial waste,
adhesion, and of any organic and inorganic
insulating materials obtained by treating others,
building and packaging materials and to establish
factories for this purpose, or to participate in the
companies operating in the insulation market that
will be established for this purpose.




Sirket yukarida belirtilen konularla ilgili olarak
asagidaki isleri yapabilir.

a. Sirketin amacmin gergeklesmesi icin her
tiirld idari, mali, ticari faaliyetlerde
bulunulmasi,

b. Istigal konular: ile ilgili maddelerin ithal ve
ihra¢ edilmesi, ticareti ile komisyonculugu,
temsilciligi ve acenteligi ile istigal edilmesi,

c. Sirketin maksat ve mevzuunun
gergeklestirilmesi i¢in yardimer ve kolaylastirict
bilumum tasarruf ve faaliyetlerde bulunulmasi,
tesvik tedbirlerinden yararlanilmast,

d. Her tiirli makine, techizat, ara¢ ve geregler
ve bunlarin yedek parcalarinin alinip satilmasi,
ithal veya ihra¢ edilmesi; ticari tesislerin,
fabrikalarin ve tesisatlarin kurulmasi, Kkiraya
verilmesi, kiralanmasi, alim ve satim ile bu
amaclar dahilinde aracihik faaliyetlerinde
bulunmamak kosulu ile Tirkiye Cumbhuriyeti
sinirlar1  dahilinde veya yurt disinda, yeni
kurulacak veya halihazirda kurulmus bulunan
sirketlerin hisselerinin iktisap edilmesi,

e. Sirket’in amag¢ ve konusu ile ilgili veya
yardimet1 veya onu kolaylastirici
gayrimenkullerin iktisab1 veya tizerlerinde her
tirlti hukuki tasarruflarda bulunulmasi; ipotek
karsiligt veya baska bir teminat ile veya
teminatsiz 0diing para alinmasi, ticari isletme
rehni akdedilmesi, iicilincii kisilerin borglarina
kefil veya garantdr olunmasi, ayni veya sahsi
her ¢esit teminatin verilmesi, Sirket’in maksat
ve mevzuunun gerceklestirilmesi igin mevcut
veya ilerde sahip olacagi malvarliginin tamami
veya bir kismi tizerinde ipotek, rehin ve benzeri
ayni haklarin tesisi ve bunlarin fek edilmesi,

f. Her tiirli patent, lisans, franchise, imtiyaz,
ticari marka, model, tasarim, ticari unvan,
knowhow, telif hakki ve hususi imal ve istihsal
usullerinin,  misavirlik ve  miihendislik
hizmetlerinin ve benzeri diger gayri maddi
haklar ile Sirket’in amag¢ ve konusu ile ilgili
olarak  yiriitiilen faaliyetler ve islerde
kullanilabilecek miilklerin iktisap edilmesi,
iizerlerinde diger her tiirli tasarruflarda
bulunulmasi ve bu haklarin tescil ve iptal
ettirilmesi,

g. Aracilik faaliyetlerinde bulunmamak kosulu

The company can carry out the following business
regarding the matters outlined above.

a. To engage in all administrative, financial,
commercial activities for achievement of
objectives of the Company,

b. To engage in importation and exportation,
trading, brokerage, representation and agency of
materials related to its fields of activity,

c. To engage in actions and activities that are
helpful and facilitative to achieve the Company’s
purpose and field of activity, to benefit from
incentive measures,

d. To purchase, sale, import or export all kinds of
machinery, equipment, tools and equipment and
their spare parts; to establish, rent, lease, purchase
and sale commercial premises, factories and
systems, provided not to engage in brokerage
activities, to acquire shares of companies which
will be or are established within the Republic of
Turkey or abroad within the foregoing purposes,

e. To acquire properties which are related to or
helpful or facilitative for the purpose and
objectives of the Company or make all kinds of
legal dispositions in all kinds; to receive loan
against mortgage or by another security or without
security, to execute commercial enterprise pledge,
to be surety or guarantor for third-party debts, to
grant all kinds of real or personal guarantee, to
establish mortgage, pledge and similar real rights
over all or a part of the assets that are present or
will be present in the future for the realization of
the Company’s purpose and field of activity and
to cancel the foregoing,

f. To acquire all kinds of patents, licenses,
franchises, concessions, trademarks, models,
designs, trade name, know-how, copyright and
particular ~ manufacturing and  production
procedures, consultancy and engineering services
and other intangible rights and properties that can
be used in the activities and works that are carried
out for the Company’s purpose and subject, to
other savings over the foregoing and to register
and cancel such rights,

g. Provided not to engage in brokerage activities,
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ile bono ve benzeri her tiirlii menkul kiymetin
ihra¢ edilmesi, alinip, satilmasi ve iizerinde her
tirli hukuki tasarrufta bulunulmasi, kamu
hukuku ve 6zel hukuk tiizel kisileri tarafindan
thra¢ edilmis hisse senetleri, bonolar ve sair
menkul kiymetlerin aracilik faaliyetlerinde
bulunmamak kayd ile alinip, satilmasi,

h. Yukarida belirtilen amaglarla baglantili
olmak iizere, pazarlama, ekonomik
organizasyon, teknik miisavirlik ve fizibilite
calismalar1 konusunda faaliyet gdsterilmesi,

i. Sirket’in amag ve konusu ile ilgili olarak ona
yardimct  veya  kolaylastirict  faaliyetlerde
bulunabilmek i¢in tiizel kisilere istirak edilmesi,
yerli ve yabanci uyruklu gercek kisilerle
ortakliklar kurulmasi, aracilik faaliyetlerinde

bulunmamak kosulu ile tiizel kisilere ait
paylarm ve hisselerin  alimip  satilmasi,
tizerlerinde her tiirli hukuki tasarrufta
bulunulmasi,

Jj. Kurulacak olan tesisler i¢in gerekli olan yerli
ve yabanci teknik ve eksper uzman kisi ve
gruplarimin isttihdam edilmesi, bu kisilerle
hizmet soOzlesmeleri yapilmast ve c¢alisma
izinlerinin alinmasi icin  basvurularda
bulunulmasi,

k. Sirket’in amag¢ ve konusu dahilinde Tiirkiye
Cumbhuriyeti icinde veya disinda temsilcilik,
dagiticilik, komisyonculuk, acenta ve bayilikler
verilmesi alinmasi devredilmesi, kiralanmasi ve
tesis edilmesi,

I. Sirket’in amag ve konusu dahilinde her tiirlii
egitim ve Ogretim faaliyetlerinde bulunulmasi,

ilgili ~ tesekkiillerle  isbirligi  yapilmasi,
faaliyetlerine istirak edilmesi,
m. Sirket’in amag ve konusunun

gerceklestirilebilmesi i¢in her tiirlii teknolojiden
ve rasyonalizasyon tedbirlerinden yararlanilmasi
ve bu konuda faaliyet gosteren gercek kisiler ve
kamu hukuku ve 6zel hukuk tiizel kisileriyle
isbirligi yapilmasi,

n. Sirket’in amag¢ ve konusuyla ilgili olarak
kamu ihaleleri dahil olmak {izere fakat bunlarla
sinirli olmamak iizere her tiirlii ihalelerine
katilmasi, ihale mevzuatinin  gerektirdigi
islemleri ifa ile s6zlesme akdetmesi ve Sirket’in
en yiksek teklifi sunmasi halinde alt

to export, purchase, sale and make all kinds of
legal dispositions in all kinds over bonds and all
kinds of similar securities, provided not to engage
in brokerage activities, to purchase and sale
shares, bonds and similar securities which are
issued by public law and private law legal entities,

h. To operate in marketing, economic,
organization, technical consultancy and feasibility
studies in connection with the above objectives,

I. In order to engage in activities that are helpful
and facilitative for the Company’s purpose and
subject, to participate in the legal entities, to
establish partnerships with domestic and foreign
real persons, provided not to engage in brokerage
activities, to purchase and sale the shares of the
legal entities, to made all kinds of legal
dispositions over the foregoing,

j. To employ domestic and foreign technical and
expert specialist persons and groups that are
necessary for the facilities to be established, to
execute service agreements with such persons and
to apply for issuance of work permits of such
persons,

k. Within the scope of the purpose and object of
the Company, to give, take, transfer, lease and
provide representatives, distributorship,
brokerage, agency and franchise within the
Republic of Turkey or abroad,

I. to engage in all kinds of education and training
activities within the Company’s purpose and
object, to cooperate with relevant entities, to
participate in their activities,

m. To benefit from all kinds of technology and
rationalization measures in order to realize the
Company’s objectives and subjects and to
cooperate with public law and private law legal
entities operating on this issue,

n. To participate in any tender including but not
limited public procurement in relation to the
Company’s objectives and issues, to perform
processes required by the public procurement
legislation and to conclude agreements and to
appoint subcontractors if the Company’s bid is the
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yiikleniciler atamasi.

Yukarida gosterilen faaliyetlerden baska ileride
Sirket i¢in faydali ve lizumlu goriilecek baska
faaliyetlerde bulunulmak istendigi takdirde bu
istek  YoOnetim Kurulu tarafindan Genel
Kurul’un onayina sunulacak ve bu yonde karar
alinmasin1 ~ takiben  Ongorillen  faaliyetler
yapilabilecektir.

highest.

Should it be deemed that engagement in other
kinds of businesses other than the foregoing
would be beneficial and necessary for the
Company, such intention shall be submitted to the
General Assembly and the Company shall be
entitled to proceed following the respective
resolution of the General Assembly.

Madde 4 - Tasimir ve Tasinmaz Mallarin
Iktisabi

Article 4 - Acquisition of Mavable and
Immovable Properties

Sirket, amagclarmi gergeklestirmek igin ve
faaliyet alaniyla ilgili olarak her tiirlii taginir ve
tasinmaz mal ve her tiirlii ayni hak, techizat ve
cihazlar1 iktisap edebilir ve kiralayabilir; bu
sekilde iktisap ettigi taginir ve tasinmaz mallari
bagkalarina devredebilir ve bunlar {izerinde her
tiirlii tasarrufta bulunabilir; bunlar1 bagkalarina
tahsis edebilir ve bolebilir; bunlar iizerinde
ipotekler ve baska ayni haklar tesis edebilir ve
bunlar1 fek edebilir ve bu taginir ve taginmazlari
kismen ya da tamamen bagkalarina kiralayabilir.

Sirket, amaglarini gerceklestirmek — ve
faaliyetlerini yirlitmek amaciyla i¢c ve dis
pazarlardan her tiirlii kisa, orta ve uzun vadeli
bor¢ temin edebilir ve her tiirlii teminat veya
kredi alabilir ve yine bu amacla, gerekirse
taginmazlarini ipotek edebilir ve taginirlari rehin

edebilir.

Sirket, alacaklarini ve haklarini tahsil etmek ve
kullanmak amaciyla her tiirli ayni veya sahsi
teminat verebilir veya kabul edebilir.

The Company may acquire and lease all kinds of
movable and immovable properties and any kind
of real rights, equipment and devices with respect
to its field of activity in order to achieve its
objectives; it may transfer movable and
immovable properties which are acquired in this
way to others and make all kinds of dispositions
over them; it may allocate them to others and
divide; it may provide mortgages and other real
rights over their property and may rent the
movable and immovable properties partially or in
whole to others.

The Company may obtain short, medium and long
term loans and all kinds of guarantees or credits
from local and foreign markets in order to realize
its objectives and carry out its activities and may
establish pledge and mortgage over the
immovable and movable properties of the
Company for this purpose.

The Company may provide or accept any kind of
real or personal guarantee in order to collect and
use its receivables and rights.

Madde 5 - Sirket Merkez ve Subeleri

Article 5 - Headquarter and Branches of the
Company

Sirketin merkezi, Eskisehir ilindedir. Adresi 75.
Y1l Mabhallesi, 1. Cadde (Kiigiik Organize
Sanayi) No. 1/G Eskisehir’dir. Adreste
yapilacak olan herhangi bir degisik, Ticaret
Sicili'ne tescil ve Tiirkiye Ticaret Sicili
Gazetesi’nde ilan ettirilir.

Tescil ve ilan edilmis adrese yapilan tebligat,
Sirket’e  yapilmug sayilir.  Sirket’in  yeni
adresinin siiresi ic¢inde tescil ettirmemis olmasi
halinde Sirket i¢in bu durum fesih sebebi sayilir.
Ilgili izinlerin alinmis ve gerekli makamlarm

The headquarters is located in the city of
Eskisehir. The address is 75. Yil Mabhallesi, 1.
Cadde (Kiiciik Organize Sanayi) No. 1/G
Eskisehir. Any change in the address shall be
registered with the Trade Registry and announced
in the Trade Registry Gazette of Turkey.

Communications sent to the registered and
announced address is deemed to be made to the
Company. In case new address of the Company is
not registered in due time, this is deemed as a
termination reason for the Company. The
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bilgilendirilmis olmas1 kaydiyla Sirket, Tiirkiye
Cumbhuriyeti i¢inde ve disinda subeler agabilir.

Company may open branches in Turkey and
abroad, provided that necessary permits are
obtained and notices to the relevant authorities are
made.

Madde 6 - Sirketin Siiresi

Avrticle 6 - Term of the Company

Sirket siiresiz olarak kurulmustur.

The company has been incorporated for an
unlimited period of time.

Madde 7 - Sermaye

Avrticle 7 - Capital

Sirketin sermayesi her biri 1 (bir) Tiirk Liras1
itibari degerde 247.623.730 adet paya boliinmiis
247.623.730 Tiirk Lirasindan ibarettir.

Onceki sermaye tutar1 olan 152.338.230 Tiirk
Lirasi’nin tamami nakden 6denmistir.

Bu defa artirima konu olan 95.285.500 TL nin;

- 63.772.000 TL’lik kismu Sirket hissedar1
Knauf Insulation Holding GmbH'nin Sirket’ten
olan nakdi alacaginin sermayeye eklenmesi
suretiyle karsilanmustir.

- 31.513.500 TL’lik kismu ise Sirket hissedari
Knauf Insulation Holding GmbH tarafindan
muvazaadan ari olarak nakden taahhiit
edilmistir. Nakden taahhiit edilen kismin
tamamu tescilden 6nce 6denmistir.

Sirket’in pay sahipligi yapisi sermaye artirimini
takiben agagidaki sekilde olacaktir:

Pay Sahibi: Knauf Insulation Holding GmbH
Pay Bedeli (TL): 247.623.730

Pay Sayisi: 247.623.730

Toplam Pay Bedeli (TL): 247.623.730
Toplam Pay Sayis1: 247.623.730

Pay senetleri nama yazilidir. Pay senetleri 1 TL
ve misli kupiirler halinde bastirabilir.

The capital of the Company is 247,623,730
Turkish Liras which is divided into 247,623,730
shares each with a nominal value of 1 Turkish
Liras.

The previous share capital of 152,338,230 Turkish
Liras has been fully paid in cash.

This time, out of the increased amount of TRY
95,285,500,

- TRY 63,772,000 has been performed by way
of transfer of the cash receivables of the
shareholder Knauf Insulation Holding GmbH,
and

- TRY 31,513,500 has been subscribed free of
collusion and in cash by Knauf Insulation
Holding GmbH. All of it has been paid before
the registration.

After the capital increase, distribution of the
capital among the shareholders will be as follows:

Shareholder: Knauf Insulation Holding GmbH
Share Price (TRY): 247,623,730

Number of Shares: 247,623,730

Total Share Price (TRY): 247,623,730

Total Number of Shares: 247,623,730

Share certificates are registered share certificates.
Share certificates can be issued as coupons of
TRY 1 and its multiples.




Madde 8 - Hisse Senetleri

Article 8 - Share Certificates

Hisse senetleri nama yazili olup, bir (1) veya
birden fazla hisseyi temsil eden kupiirler halinde
basilabilir.

Share certificates are registered share certificates.
Share certificates can be issued as coupons of
TRL 1 and its multiples.

Madde 9 - Hisse Senetlerinin Devri

Article 9 - Transfer of Share Certificates

Sirket yalnizca nama yazili pay senetlerini ihrag
edebilir.

Paylarin satisi, devri veya sair bir surette
tasarruf edilmesi ve {iizerlerinde rehin ve sair
herhangi bir kanuni takyidat tesis edilmesi
Yonetim Kurulu’nun onayina baglidir. Bu gibi
islemler Sirket’e karsi, ancak, YoOnetim
Kurulu’nun karari ile pay defterine kaydedildigi
takdirde, hiikkiim ifade eder.

Sirket kendi paylarini, Tiirk Ticaret Kanunu’nun
ilgili hiikiimleri uyarinca esas veya c¢ikarilmig
sermayesinin  1/10’una kadar ivazli olarak
iktisap edebilir veya rehin alabilir.

The Company may only issue registered share
certificates.

The sale of shares, the transfer or any other means
of disposal and the mortgage and any legal
encumbrances over them depend on the approval
of the Board of Directors. Such actions against the
Company enure only if recorded in the share
register with the decision of the Board of
Directors.

The Company may acquire or pledge its shares as
onerous up to 1/10 of the issued or registered
share as per the relevant provisions of the Turkish
Commercial Code.

Madde 10 - Menkul Kiymetler Ve Diger
Sermaye Piyasas1 Araclari

Article 10 - Securities and Other Capital
Market Instruments

Sirket, aracilik faaliyetlerinde bulunmamak
kosulu ile Tiirk Ticaret Kanunu ve ilgili
mevzuat hiikiimlerine uyarinca bono ve diger
bor¢lanma senetlerini ihrag¢ edebilir.

The Company may issue bond and other saving
bonds as per the provisions of the Turkish
Commercial Code and other legislation provided
that it does not engage in brokerage activities.

Madde 11 - Genel Kurul Toplantilari

Avrticle 11 - General Assembly Meetings

Olagan Genel Kurul Toplantisi, her yil bir
onceki mali yilsonundan itibaren en ge¢ li¢ ay
icinde yapilir.

Genel kurul toplantilar1 Sirket Merkezi’nde
veya Istanbul ilinde Yénetim Kurulunun tespit
edecegi elverisli bir yerde yapilir.

Tiirk Ticaret Kanununun 410, 411 ve 414’lincu
maddelerinin  hiikiimleri bu  toplantilara
uygulanir, Bu toplantida, Tiirk Ticaret
Kanunu’nun 411. ve 413. maddesine gore
giindemde olan konular incelenerek karara
baglanir. Pay sahiplerinin timii veya bunlarin
temsilcileri, onlardan herhangi birinin itirazi
olmadik¢a, genel kurul cagr prosediirlerine
uymaksizin Tirk Ticaret Kanununun
416’'nct  maddesi uyarinca toplanabilirler.

Ordinary General Assembly shall convene within
three months as of the end of each fiscal year.

General Assembly shall convene at the
Headquarters of the Company or at any
convenient place in Istanbul which the Board of
Directors determines.

Articles 410, 411 and 414 of the Turkish
Commercial Code shall apply to these meetings.
The issues in the agenda as per Article 411 and
413 of the Turkish Commercial Code shall be
discussed and resolved in this meeting. In
accordance with Article 416 of the Turkish
Commercial Code, if there is no objection from
any of the shareholders or their proxies, meeting
may convene without notice. In order for the
general assembly convened without notice to




Cagnisiz genel kurulun karar alabilmesi icin
toplant1 nisabinin toplant1 siiresi boyunca aynen
korunmasi gerekir.

Genel Kurul Toplantisina davet, YOnetim
Kurulu tarafindan ya da Tiirk Ticaret Kanunu
hiikiimleri uyarinca Genel Kurul’u toplantiya
davete yetkili kisiler tarafindan yapilir ve
toplant1 giindemi Tiirk Ticaret Kanunu ve Ana
Sézlesme hiikiimlerine uygun olarak belirlenir.

resolve on an issue, the meeting quorum should be
preserved during the meeting.

Invitation to the General Assembly Meeting shall
be made by the Board of Directors or persons who
are authorized to invite the General Assembly for
a meeting as per the provisions of the Turkish
Commercial Code and the agenda of the meeting
shall be determined as per the provisions of the
Turkish Commercial Code and the Articles of
Association.

Madde 12 - Oy Kullanma

Avrticle 12 - Voting

Her pay sahibine 1 (bir) oy hakki verir. Oylar el
kaldirmak suretiyle kullanilir.

Pay sahipleri, Genel Kurul Toplantilarinda;
vekille temsil edilebilirler, vekillerin pay sahibi
olmasi zorunlu degildir. Kendileri de Sirket’te
pay sahibi olan vekiller kendi oylarinin yani sira
temsil ettikleri pay sahiplerinin oylarim da
kullanma haklanma sahiptirler. VVekaletnameler
Tirk Ticaret Kanununun 426’mnci maddesi
uyarinca diizenlenir.

Each share gives 1 (one) voting right to its holder.
Voting rights are used by raising hand.

The shareholders may be represented by proxies
in General Assembly Meetings, the proxies are
not obliged to be shareholders. The proxies who
are shareholders at the same time has right to use
their own voting rights along with the
shareholders’ that such proxies represent. Proxies
are prepared as per Article 426 of the Turkish
Commercial Code.

Madde 13 - Baskanlik Divam

Avrticle 13 - Presidency Board

Yonetim Kurulu Baskani, onun yoklugunda
Yonetim Kurulu Bagkan Yardimcisi, o da
mevcut degil ise ¢ogunluga sahip hissedarlarin
temsilcisi Genel Kurula bagkanlik eder.

Genel Kurul toplantis1 katibi ve oy toplama

memurunun hissedarlar arasindan seg¢ilmesi
zorunlu  degildir. Genel Kurul toplanti
tutanaklari, toplantinin  hemen  ardindan

Ingilizceye ¢evrilecek ve Tiirkge tutanaklarla
beraber Genel Kurul Karar Defteri’nde
muhafaza edilecektir.

Chairman of the Board of Directors, in the
absence of him/her, Vice- Chairman of the Board
of Directors, and in the absence of him/her, the
representative of the majority shareholders
presides the General Assembly.

Secretary and vote collector of the General
Assembly are not obliged to be selected among
shareholders. Meeting minutes of the General
Assembly shall be translated into English right
after the meeting and kept in the Resolution Book
of the General Assembly together with the
minutes in Turkish.

Madde 14 - Toplant1 Ve Karar Nisabi

Article 14 - Quorum

Genel Kurullarda toplanti ve karar nisaplari
Tirk Ticaret Kanunu’nun ilgili maddelerine
tabidir.

Meeting and resolution quorums in the General
Assemblies are subject to the relevant provisions
of the Turkish Commercial Code.




Madde 15 - Bakanlik Temsilcisi

Article 15 - Ministry Representative

Tiirk Ticaret Kanunu ve ilgili mevzuat uyarinca
zorunlu  tutulan  hallerde, Genel Kurul
toplantilarinda Giimriikk ve Ticaret Bakanligi
temsilcisi hazir bulunacaktir. Bu Genel Kurul
toplantilarinda Bakanlik temsilcisinin
yoklugunda alinan Genel Kurul Kararlari ve
Bakanlik temsilcisinin imzasini tagimayan
toplant1 tutanaklar gecersiz ve hiikiimsiizdiir.

In case it is obligatory as per the Turkish
Commercial Code and relevant legislation, a
representative of the Ministry of Customs and
Trade shall be present at the General Assembly
meetings. In such General Assembly meetings, the
General Assembly Decisions which have been
made in the absence of the Ministry representative
and the meeting minutes which do not bear the
signature of the Ministry representative are invalid
and null.

Madde 16 - Yonetim Kurulu

Article 16 - Board of Directors

Sirket’in isleri ve idaresi Genel Kurul tarafindan
Tiirk Ticaret Kanunu hiikiimleri dairesinde pay
sahipleri tarafindan segilecek en az 1 iiyeden
olusan bir Yonetim Kurulu tarafindan yiiriitiilir.

Herhangi bir tiizel kisi veya tglincii kisiler
Yonetim Kurulu tiyesi olarak segilebilirler. Bir
tizel kisinin Yonetim Kuruluna {iiye olarak
atanmasi durumunda, tiizel kisiyle birlikte, tiizel
kisi adma, tiizel kisi tarafindan belirlenen,
sadece bir gercek kisi de tescil ve ilan olunur.
Tizel kisi temsilcisinin tescil ve ilaninin
ardindan Sirketin internet sitesinde agiklanir.

The business and management of the Company
shall be carried out by a Board of Directors,
consisting of at least 1 member, who shall be
elected by the shareholders within the scope of the
provisions of the Turkish Commercial Code.

Any legal entity or third persons may be elected
as member of the Board of Directors. In case a
legal entity is elected as a member of the Board of
Directors, a real person to act on behalf of that
legal entity, who is appointed by that legal entity,
shall also be registered and announced together
with that legal entity. Following the registration
and announcement of the representative of the
legal entity, it shall be published on the website of
the Company.

Madde 17 - Yonetim Kurulu’nun Siireleri

Article 17 - Term of the Board of Directors

Yonetim Kurulu iyeleri en ¢ok 3 yillik bir siire
icin secilirler. Gorev siiresi sona eren YOnetim
Kurulu tiyesi yeniden segilebilir. Genel Kurul
lizum goriirse Yonetim Kurulu {iyelerini her
zaman degistirebilir.

Members of the Board of Directors shall be
elected for a term no more than 3 years. The
members, whose term of office has ended, can be
re-elected. If deemed necessary, the General
Assembly may change the members of the Board
of Directors at any time.

Madde 18 - Yonetim Kurulu Toplantist

Article 18 - Meeting of the Board of Directors

Yonetim Kurulu Sirket igleri ve islemleri
gerektirdikge toplanir. Aciliyet teskil eden
hallerde Yonetim Kurulu gecikmeksizin yazili
olarak ve/veya telefonda toplanabilir. Yonetim
Kurulu toplantilari, Sirket’in genel menfaatinin
gerektirmesi halinde her zaman toplanabilir.

Yonetim Kurulu toplantilarina davet, toplanti
tarihi, saati, yeri ve toplanti glindemini de

The Board of Directors shall meet when the
business and transactions of the Company is
requires. In emergency cases, the Board of
Directors meet in written and/or on phone without
delay. The Board of Directors may meet any time
when the general interest of the Company
requires.

Invitation the the Board of Directors meetings
shall include the date, hour, place and agenda of




icermeli ve toplanti tarihinden en az 2 (iki)
isglinii 6nce, faks veya mektupla yapilacaktir.
Y 6netim Kurulu toplantilar Tiirkiye
Cumhuriyeti smirlart  iginde veya disinda
yapilabilir.

Tiim Yo6netim Kurulu Uyeleri video konferans
veya konferans telefon veya Uyelerin toplantiya
esit olarak katilimina olanak saglayan diger
benzeri bir ekipman araciligi ile toplantida yer
alabilirler.

Uzaktan katilim ile yapilan bir toplanti, tek bir
yerde veya video konferans, veya benzeri bir
ekipman araciligiyla birbirleri arasinda baglanti
saglanan birden fazla yerde, nisabin isbu Ana
sozlesme hiikiimleri uyarinca saglanmasi ve
ilgili toplanti tutanagimnin toplantida hazir
bulunan tim Uyeler tarafindan imzalanmasi
sartiyla gegerli olacaktir.

Sirket’in Yonetim Kurulu tiyelerinin tamaminin
imzaladig1 bir yazili karar, usuliine uygun olarak
toplanmig ve yapilmig bir toplantida alinmig
kararlar ile ayn1 derecede gecerlidir.

Kurul tarafindan yapilacak tiim toplantilar ve bu
toplantilarda alimacak tiim karalar tutanaga
kaydedilecektir. Yonetim Kurulu Baskani,
Kurul’un tiim toplant1 tutanaklarini tutmasindan
sorumludur.

the meeting and be made via fax or a letter at least
2 (two) business days before the meeting date.
The meetings of the Board of Directors may be
held within the territories of the Republic of
turkey or abroad.

All Board of Directors’ Members may be present
at the meeting via video conference or phone
conference or other similar equipment which
provides same participation possibilities for the
members to the meeting.

A meeting being held by remote participation
shall be valid if the quorum is present as per the
provisions of this Articles of association in one
place or multiple places which have the
connection with each other via video conference
or other similar equipment and the meeting
minutes is signed by all members being present at
the meeting.

A written resolution being signed by all of the
members of the Board of Directors of the
Company is valid equally as a resolution being
adapted in a board duly met and made.

All meetings to be made by the Board and
resolutions which are adapted shall be recorded to
the minutes. The Chairman of the Board of
Directors is responsible for recording of all
meeting minutes.

Madde 19 - Yonetim Kurulu Toplanti ve
Karar Nisab1

Avrticle 19 - Meeting and Resolution Quorum of
the Board of Directors

Yonetim Kurulu’nun toplanti nisab1 {iyelerinin
yaridan bir fazlasinin mevcudiyeti ile hasil olur.

Yonetim Kurulu kararlari, toplantiya katilan
iiyelerin ¢gogunlugunun olumlu oyu ile alinir.

The meeting quorum of the Board of Directors is
accrued with half of the members plus one.

The resolutions of the Board of Directors are
adapted with the affirmative votes of majority of
the members who attend the meeting.

Madde 20 - Sirket’in Temsil ve Ilzamm

Article 20 - Management and Representation
of the Company

Yonetim  Kurulu, Sirket’in  ydnetim ve
temsilinde miinhasiran yetkilidir.

Sirket adina yapilan ve imzalanan anlagma ve
belgeler, Sirket unvani altinda, Sirket adina
imzaya yetkili kisi veya kisilerin imzasin1 havi
olmadikga gegerli sayillmaz.

The Board of Directors is exclusively entitled to
manage and represent the Company.

For the validity of all the documents to be given
and all the agreements to be concluded on behalf
of the Company, such documents and agreements
must bear the title of the company and also the
signature of authorized person or persons of the




Sirket adina imzaya yetkili olanlar ve imza
yetkilerinin smirlar1 Yonetim Kurulu tarafindan
belirlenir ve Ticaret Sicili'nde tescil ve ilan
ettirilir.

Yonetim Kurulu; gorev tanimlarii, gorev
sorumluluklarini ve is bdliimiinii iceren ayrintil
bir i¢ yonerge ile yonetim yetkisini kismen ya
da tamamen Yonetim Kurulu iiyelerinden
birkagma ya da ii¢iincii sahislara birakabilir; ig
ihtiyaglarina gore iglerinde Yonetim Kurulu
iiyelerinin de bulunabilecegi komite ya da
komisyonlar olusturabilir. Yonetim haklarinin
tamamen devri i¢in Yonetim Kurulu iiyelerince
oybirligi ile almmus bir karar gereklidir.
Yonetim kurulu temsil yetkisini bir veya daha
fazla murahhas iiyeye veya midiir olarak
ticlincii kisilere devredebilir. En az bir yonetim
kurulu iyesinin temsil yetkisini haiz olmasi
sarttir. Tiirk Ticaret Kanunu’nun 367. maddesi
hikiimleri saklidur.

Company.

The authorized persons to sign on behalf of the
Company and their signing authority limits shall
be determined by the Board of Directors and shall
be registered with the Trade Registry and
announced.

The Board of Directors may partially or fully
transfer its management authority to several
members of the Board of Directors or third
persons with a detailed internal directive which
states duty definitions, duty responsibilities and
distribution of duties; considering the work
requirements, it may form committees or
commissions in which members of Board of
Directors are present. In case of fully transfer of
management rights; a resolution which shall be
unanimously adapted by the members of the
Board of Directors is required. The Board of
Directors may assign, partially or as a whole, its
management duties to one or more board
members or a third party. At least one member of
the Dboard of directors should have the
representation authority. Article 367 of the
Turkish Commercial Code is reserved.

Madde 21 - Yénetim Kurulu Uyelerinin
Ucreti

Article 21 - Remuneration of the Members of
the Board of Directors

Yonetim Kurulu bagkani ve iiyelerinin iicretleri
Genel Kurul’ca belirlenir.

Remunerations of the chairman and members of
the Board of Directors shall be determined by the
General Assembly.

Madde 22 - Denetgiler

Article 22 - Auditors

Sirket denetimine iliskin olarak Tiirk Ticaret
Kanunu ve ilgili diger mevzuat maddeleri
uygulanir.

Articles of the Turkish Commercial Code and
relevant legislation shall be applicable with
respect to the audit of the Company.

Madde 23 - Denet¢i’nin Gorevleri

Article 23 - Duties of the Auditor

Sirket denetimine iliskin olarak Tiirk Ticaret
Kanunu ve ilgili diger mevzuat maddeleri
uygulanir.

Articles of the Turkish Commercial Code and
relevant legislation shall be applicable with
respect to the audit of the Company.

Madde 24 - Murakiplarin Ucretleri

Article 24 - Remuneration of the Auditor

Murakiplar’in iicreti Genel Kurul tarafindan
belirlenir.

Remunerations of the auditors shall be determined
by the General Assembly.

Madde 25 - ilanlar

Article 25 - Announcement
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Sirket tarafindan kanunlar uyarinca
yaymlanmast gereken ilanlar Tirk Ticaret
Kanunu’nun 35’inci maddesinin 4’iincii bendi
hiikkmiine uygun olarak yapilir.

Ancak genel kurulun toplantiya cagrilmasina ait
ilanlarin, Tirk Ticaret Kanunu’nun 414.
maddesi hiikiimleri geregince ilan ve toplanti
giinleri hari¢ olmak {izere en az, iki hafta dnce
zorunludur.

Sermayenin azaltilmast ve tasfiyeye iliskin
ilanlar ise Tiirk Ticaret Kanunu’nun sirasiyla
474. ve 532. maddelerine uygun olarak
yayinlanir.

Announcements which need to be published by
the company as per the laws shall be made as per
Article 35(4) of the Turkish Commercial Code.

Announcements regarding the convention of the
general assembly shall be made at least two weeks
before, excluding the announcement and the
convention days, as per Article 414 of the Turkish
Commercial Code.

Acrticles 474 and 532 shall apply with respect to
the announcements regarding capital decrease and
dissolution.

Madde 26 - Ana Sozlesme Degisikligi

Article 26 - Amendment to the Articles of
Association

Yonetim  Kurulu'nun  Ana  Sozlesme’de
yapilacak degisikliklere iligkin biitiin teklifleri
Genel Kurul’da gorigiilmelidir. Ana
Sozlesme’deki  s6z  konusu  degisiklikler,
Yonetim Kurulu’nun ilgili karar1 ile birlikte,
usuliine uygun olarak tasdik ve Ticaret Sicili’ne
tescil ettirildikten sonra ilan olunur.

All proposals of the Board of Directors with
respect to amendments to the Articles of
Association shall be discussed in the General
Assembly. Such amendments to the Articles of
Association will be announced after being duly
certified by and registered with the Trade Registry
together with the relevant resolution of the Board
of Directors.

Madde 27 - Senelik Hesaplar

Article 27 - Annual Accounts

Sirket’in hesap yili Ocak aymin 1. giiniinden
baglar ve Aralik aymnin son giinii sona erer.

Birinci hesap yili Sirket’in kesin olarak
kuruldugu tarihten baglar ve Aralik aymin son
glni sona erer.

The fiscal year of the Company commences on
the first day of January and ends on the 31st of
December.

The first fiscal year commences on the date of
incorporation and ends on the last day of
December.

Madde 28 - Karin Dagitimi

Article 28 - Distribution of Profit

Sirket’in 6denen veya maruz kalinan her tiirli
giderlerin, amortismanlarin ve gesitli muhtemel
kargiliklarin, hesap yili sonunda hesaplanan
yillik briit gelirlerden indirilmesinden sonra geri
kalan miktar Sirket’in safi karidir.

Sermayenin %20’sine ulasilincaya kadar safi
kardan %5 oraninda kanuni yedek akge ayrilir.
Taahhiit edilmis hisse senetlerinin bedelleri
O0denen kismina %35 nispetinde birinci temettii
olarak c¢ikartilip, geri kalanlardan kanunlara

The net profit of the Company shall be the
remaining amount, determined by subtracting the
amounts that need to be paid or allocated, such as
the general expenditure of the company and
various amortization amounts, from the annual
gross income determined at the end of the fiscal
year.

A general legal reserve fund in the amount of 5%
from the net profit shall be allocated until this
amount reaches 20% of the share capital. A first
dividend in the amount of 5% shall be set aside
for the paid capital part of subscribed share
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gore Sirket’e terettlip eden kanuni yiikiimler
odenir.

Bundan sonra dagitima esas olan karm
hissedarlara ne miktarda dagitilacagini, bunun
tarihini, Yonetim Kurulu iiyeleri ile Sirket’e
emegi gecenlere kar ile ilgili olarak prim verilip
verilmeyecegini, 6zel veya olaganiistii yedek
akcelere kardan pay ayrilip ayrilmayacagini,
ayrilacak ise bunun oranin1 veya tutarini,
Yonetim Kurulu’nun teklifi {izerine, Genel
Kurul kararlastirir. Tiirk Ticaret Kanunu’nun
519. madde hiikmii saklidir.

certificates. The statutory payments shall be made
by the Company from the remaining amounts.

Henceforth, the way the net profit subject to the
distribution shall be distributed, the date thereof,
if a premium shall be given to the members of the
Board of Directors and to those who have
contributed to the Company, whether a part from
the net profit shall be set aside for private or
excess reserves, if so, the percentage and amount
thereof shall be resolved by the General Assembly
upon the proposal of the Board of Directors.
Article 519 of the Turkish Commercial Code is
reserved.

Madde 29 - Karin Dagitim Zamani

Article 29 - Time of Distribution of Profit

Karin, Hissedarlar’a dagitim usulii ve tarihi
Yonetim Kurulu’nun teklifi iizerine Genel Kurul
tarafindan kararlastirilir. Isbu Ana Sézlesme
hiikkiimleri uyarinca dagitilan karlar geri
istenemez.

The means and time of distribution of the profit to
the Shareholders are decided by the General
Assembly upon the proposal of the Board of
Directors. The profits distributed in accordance
with the provisions of the Articles of Association
shall not be withdrawn.

Madde 30 - Yedek Akgeler

Article 30 - Reserves

Sirket tarafindan ayrilan ihtiyat akgeleri
hakkinda Tirk Ticaret Kanunu'nun 519 ila
523’{incii maddeleri uygulanir.

Acrticles between 519 and 523 of the Turkish
Commercial Code shall apply with respect to
statutory reserves which are set aside by the
Company.

Madde 31 - Sirketin Feshi Ve Tasfiyesi

Avrticle 31 - Dissolution and Liquidation of the
Company

Yonetim Kurulu herhangi bir nedenle Sirketin
feshini ve tasfiyesini goriismek lizere Genel
Kurulu toplantiya davet edebilir. Sirket Tiirk
Ticaret Kanununda belirtilen sebepler ve
mahkeme karar1 ile fesholur. Bunun disinda
kanuni hiikiimler ¢ergevesinde Genel Kurul
karar1 ile fesholunur. Sirket iflastan baska bir
nedenle fesholur veya feshedilirse Genel Kurul
tarafindan tasfiye memurlan1 tayin edilir.
Tasfiyenin sekli, tasfiye islemlerinin
ylriitiilmesi ~ ve  tamamlanmasi,  tasfiye
memurlarinin  yetki ve sorumluluklar1 kanun
hiikiimlerine gore belirlenir.

The Board of Directors may call the General
Assembly in order to discuss dissolution and
liquidation of the Company for any reason. The
Company may be dissolved for reasons stated in
the Turkish Commercial Code or by a court. If the
Company dissolves or is dissolved for any reason
other than banckrupcy, a liquidator shall be
appointed by the General Assembly. Form of the
liquidation, conduct and completion of the
liquidation procedures, the authorities and
responsibilities of the liquidator shall be
determined as per the provisions of the law.

Madde 32 - Kanuni Hiikiimler

Article 32 - Legal Provisions

Bu Ana Soézlesme’de hiikiim bulunmayan
hususlar hakkinda Tiirk Ticaret Kanunu’nun
hiikiimleri uygulanir.

Provisions of the Turkish Commercial Code shall
apply with respect to the matters that are not
stipulated within this Articles of Association.
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