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Madde 1. Kurulus

Asaguda adlary, soyadlart, itkametgahlart ve uyruklart yazilt
kurucular arastnda Turk Ticaret Kanunu'nun hikimlerine gére
bir anonim sirket kurulmustur.

Strano: 1

Kurucunun Adt ve Soyadi/Unvant: HDI Sigorta Anonim Sirketi
ikametgah Adresi: Sahraytcedit Mahallesi, Batman Sokak,

A Apt. No. 6/1 Kadikdy, istanbul

Uyrugu ve T.C. Kimlik No/Vergi No: T.C. Vergi No:

Strano: 2

Kurucunun Adt ve Soyadi/Unvant: Fibabanka Anonim Sirketi
ikametgah Adresi: Esentepe Mahallesi, Biiyiikdere Caddesi,
No. 129, Sisli, istanbul

Uyrugu ve T.C. Kimlik No/Vergi No: T.C. Vergi No:

Madde 2. Sirketin Unvant
Sirket unvant Fiba Sigorta Anonim Sirketi'dir.

Madde 3. Amag ve Konu

Sirketin baslica kurulus amact, Turk Ticaret Kanunu'na uygun
sekilde ve Sigortactlik Kanunu gergevesinde (hayat sigortast
branst hari¢ olmak (zere) her tirl( sigortactlik islemi ve bunlarla
dogrudan baglantist bulunan faaliyetlerde bulunmaktir. Sirket,
bu amactnt gerceklestirebilmek i¢in yurdrlikteki mevzuata
uygun olarak tim mali ve ticari islemleri yapabilir ve 6zellikle
asagudaki konularda faaliyetlerde bulunabilir.

a) Yasal mevzuata uygun olarak Sirket yetkilt oldugu sigorta
branslarindaki sigortalarin yurticinde ve yurtdisinda
yaptlmasinda her tirl0 sigorta, koaslrans, reasiirans ve
retrosesyon s6zlesmeleri yapabilir ve bu konularla ilgili her
turld islemleri gerceklestirebilir.

b) Yasal mevzuat izin verdigi 6lcide Sirket, bélge madurlikleri
ve sube agmak suretiyle yurt icinde teskilatlanmast, yurt distnda
sube veya temsilcilik agmast ve kuracagt sirket aracilige ile
kendisinin ve diger sigorta ve reasUrans sirketlerinin aractligunt
yapabilmesi mumkdndur. Sirket, ayrica, her tirld sigorta,
reasurans ve retrosesyon islemlerine aractlik edebilir.

Article 1. Incorporation
According to the provisions of the Turkish Commercial Code, a joint-stock
company is hereby incorporated by the incorporators identified herein with

the names, addresses, and nationalities listed below:

Item no: 1

Name, Surname and Title of the Founder: HDI Sigorta

Anonim Sirketi

Residency Address: Sohray:cedit Mahallesi, Batman Sokak, A Apt. No.
6/1Kadikéy, Istanbul

Nationality and Turkish ID No/ Tax ID No: Republic of Turkey
Tax No:

Item no: 2

Name, Surname and Title of the Founder: HDI Sigorta

Anonim Sirketi

Residency Address: Esentepe Mahallesi, Biiydikdere

Caddesi, No. 129, Sisli, istanbul

Nationality and Turkish ID No/ Tax ID No: Republic of Turkey
Tax No:

Article 2. Company Title
The title of the Company is Fiba Sigorta Anonim Sirketi.

Article 3. Purpose and Scope:

The main purpose of the Company is to engage in all kinds of insurance
transactions and directly related activities thereof (except for the life insurance
branch) in accordance with the Turkish Commercial Code and within the
framewaork of the Insurance Law. In order to realize this purpose, the Company
may carry out all financial and commercial transactions in accordance with
the applicable legislation and may engage particularly in the following

activities.

a) In accordance with the applicable legislation, the Company may enter into
all kinds of insurance, coinsurance, reinsurance and retrocession contracts
and perform all kinds of transactions related to these matters in provision
of the domestic and foreign insurance of the insurance branches in which the

Company is authorized.

b) To the extent permitted by the applicable legislations, the Company may
organize itself in Turkey by opening regional offices and branches, open
branches or representative offices abroad and act as an intermediary for
itself and other insurance and reinsurance companies through the company
to be incorporated. The Company may also act as an intermediary in all kinds

of insurance, reinsurance and retrocession transactions.
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c) Sirket yasal mevzuata uygun olmast kosuluyla her tirld mali,
ticari, stnal, idari tasarruf ve faaliyetlerde bulunabilir, konusu ile
ilgilt yerlive yabanct gercek ve tizel kisiler ile isbirligi yapabilir,
yentisirketler, is ortakliklary, ortak girisimler kurabilir, kurulmus
sirket ve is ortakliklarina istirak edebilir, bu sirketlerin paylarint
devralabilir ve devredebilir, bunlart isletebilir.

d) Her trl tasinur ve tastnmaz malt iktisap edebilir, kiralayabilir,
kiraya verebilir, finansal kiralama (leasing) yapabilir satabilir,
devir ve temlik veya ferag edebilir, tastnur ve tastnmazlara iliskin
sahip oldugu haklart sicil ve tapular dahil olmak tzere her tirld
mercil nezdinde kayt, serh ve fek ettirebilir; tastnir ve tasinmaz
varliklart Gzerinde her tirld tasarrufta bulunabilir. Sirket,
kendisinin veya Uginci kisilerin borglarint temin etmek izere
her tOrld tastnur, tastnmaz ve gayri maddi varliklart ve haklart
iizerinde, Ticari islemlerde Tastnwr Rehni Kanunu, Tiirk Medeni
Kanunu ve sair kanunlar uyarinca tesis edilecek tastnir rehni,
ticari isletme rehni, ipotek ve sair teminat da dahil olmak (izere
her tirld teminatu ve irtifak, intifa, sikna haklart da dahil olmak
Uzere her tirld ayni ve sahsi hakkt tesis etmek de dahil olmak
Uzere, her tirld tasarrufta bulunabilir, s6z konusu varliklart
baskalarina tahsis edebilir veya bélebilir; Sirket, gerek kendi
gerek tglncu kisiler lehine, tcOncl kisilerin her tOrld tastnur,
tastnmaz gayri maddi varliklart ve haklart tzerinde bu fikra
kapsamunda belirtilenler de dahil olmak Gzere her tirli ayni
veya sahsi teminaty, kefaleti ve garantiyi verebilir ve alabilir.
Bina insa edebilir, tastnmazlart (zerinde kat milkiyeti ve kat
irtifaky, alt ve Ust hakkt tesis edebilir.

e) Sirket, faaliyetlerinin yirdtilebilmest icin yurt ici veya yurt
dist piyasalardan, banka, sair finans kuruluslart veya sair
kisilerden uzun, orta ve kisa vadeli ve sair her tirld krediyi temin
edebilir ve kullanabilir. Bu amagla gerekirse tim varliklart
Uzerinde (ciincl sahislar lehine teminat kurabilir, teminat
karstligt veya teminatsiz 6ding ve sair kredi alabilir.

f) Sermaye piyasast mevzuattile diizenlenen yatirim hizmetleri
ve faaliyetleri niteliginde olmamak kaydwyla 6zel ve kamu
hukukuna tabi tizel kisiler tarafindan ihrac olunmus veya
olunacak pay ve pay benzeri diger kymetler ile borclanma aract,
intifa senedi gibi bilcimle menkul kiymetleri ve diger sermaye
piyasast araclarint satin alabilir, satabilir, devredebilir,
mevzuattaki sinirlamalar dahilinde ve usullere uymak kosuluyla
bunlari teminat gésterebilir, Gzerlerinde intifa hakkt tesis edebilir
veya bunlarun intifasindan yararlanabilir veya bunlarla ilgili sair
hukuki tasarruflarda bulunabilir.
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¢) The Company may engage in all kinds of financial, commercial, industrial,
administrative disposals and activities, cooperate with local and foreign
individuals and legal entities, establish new companies, business partnerships,
Joint ventures, participate in established companies and business
partnerships, take over and transfer the shares of these companies, and

operate them, provided that it complies with the applicable legislation.

d) The Company may acquire, lease, lease out finance lease, sell, transfer,
assign or alienate all kinds of movable and immovable property; register,
annotate and release its rights to movable and immovable property before
all kinds of authorities, including registries and land registries, and may
make all kinds of dispositions on its movable and immovable assets. The
Company may make all kinds of dispositions on all kinds of movable,
immavable and intangible assets and rights in order to secure its own or third
parties’ debts, including establishing all kinds of real and personal rights,
including easement, usufruct, and residence rights, including establishing
all kinds of guarantees including movable pledge, commercial enterprise
pledge, mortgage and other guarantees to be established in accordance with
the Law on Movable Pledge in Commercial Transactions, Turkish Civil Code
and ather laws. The Company may allocate or divide the said assets to others.
The Company may give and receive all kinds of real or personal guarantees,
sureties and securities including those specified in this paragraph, on all
kinds of movable, immovable intangible assets and rights of third parties,
both in favor of itself and third parties. It may construct buildings, establish
property ownership and construction servitude, right to sub-contract right

of construction on its immovable properties.

e) In order to carry out its activities, the Company may obtain and use all
kinds of long, medium and short term and other loans from domestic or
foreign markets, banks, other financial institutions or other persons. For this
purpose, if necessary, the Company may establish security over all its assets
in favor of third parties, and may take loans and other credits with or without

collateral.

f) it may purchase, sell, transfer, pledge as collateral within the limitations
of the applicable law and provided that they comply with the procedures,
establish usufruct rights on, or benefit from the usufruct of, or make other
legal dispositions in relation to shares and other securities similar to shares,
all securities such as debt instruments, usufruct certificates and all other
capital market instruments issued or to be issued by legal entities subject to
private and public law, provided that they are not in the nature of investment

services and activities requlated by the capital markets legislation.
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g) Sirket, faaliyet konusu ile ilgili gerekli her tirld ruhsatname
ve izinleri alabilir, yurt icinden veya yurt distndan marka, model,
patent, lisans, teknik yardim, know-how kullantm haklart ve diger
fikri, mUsavirlik, mimessillik hizmetleri ve benzeri stnat milkiyet
haklarwnu iktisap edebilir, bunlart kiralayabilir, devir ve temlik
edebilir ve bunlar Gzerinde lisans anlasmalart yapabilir, her tirld
sigortactlik islemi ve bunlarla baglantist bulunan islemleri
gerceklestirmek icin her tirll teknolojiden ve rasyonalizasyon
tedbirlerinden yararlanabilir ve bu konuda yerli ve yabanct
kuruluslarla isbirligi yapabilir, yabanct uzman calistirabilir, fuar,
sergi, seminer ve toplantilara katulabilir, her torld egitim,
arasturma, proje faaliyetlerinde bulunabilir.

h) Sirket, ilgili mevzuatla diizenlenen esaslar dahilinde, sosyal
amaclt kurulmus vakif, dernek, egitim &gretim kuramlart,
Universite ve sair kisi, kurum ve kuruluslara destek, yardum ve
bagista bulunabilir, vakiflara ve derneklere Gye olabilir.

i) Sirket 6zel kanunlardaki hikimler saklt kalmak kayduyla,
kanunen yasaklanmamuts her tirld ekonomik amag ve konularda
faaliyet gdsterebilir.

Esas soOzlesme degisikligi niteliginde olan kararlarin
uygulanabilmesi icin Sigortacilik ve Ozel Emeklilik Diizenleme
ve Denetleme Kurumu ve T.C. Ticaret Bakanligt ile yasalarin
0ngordugl diger mercilerden gerekli izin alinacakttr.

Madde 4. Sirketin Merkezi

Sirketin merkezi istanbul ili Kadikéy ilcesidir. Adresi Kozyatagt
Mah. Sartkanarya Sokak, No. 16, i¢c Kapt No: 10, Kadikéy,
istanbul'dur. Adres degisikliginde yeni adres, ticaret siciline tescil
ve Turkiye Ticaret Sicili Gazetesi'nde ilan ettirilir. Tescil ve ilan
edilmis adrese yaptlan tebligat sirkete yapumus saytlir. Tescil ve
ilan edilmis adresinden ayrimts olmastna ragmen, yeni adresini
suresiicinde tescil ettirmemis sirket icin bu durum fesih sebebi
saytlur.

Madde 5. Siire
Sirketin suresi, kurulusundan itibaren stnirsiz'dir. Bu siire esas
sozlesmesini degistirmek suretiyle uzatilip kisaltuabilir.

Madde 6. Sermaye

Sirketin sermayesi, behert 1,00 Turk Lirast degerinde 110.000.000
adet A Grubu ve beheri 1,00 Turk Lirast degerinde 110.000.000
adet B Grubu paya ayrilmts toplam 220.000.000,00 Turk Lirast
degerindedir. Bu paylartin tamamt nama yaziludur.
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g) The Company may obtain all necessary licenses and permits related to
its field of activity, acquire, lease, transfer and assign trademarks, models,
patents, licenses, technical assistance, know-how usage rights and other
intellectual, consultancy, representation services and similar industrial
property rights from domestic or foreign markets, and may enter into license
agreements thereon. The Company may make use of all kinds of technology
and rationalization measures in order to carry out all kinds of insurance
transactions and related transactions and may cooperate with local and
foreign organizations in this regard, may employ foreign experts, may
participate in fairs, exhibitions, seminars and meetings, may engage in all

kinds of training, research and praject activities.

h) The Company may support. aid and donate to foundations, associations,
educational institutions, universities and other individuals, institutions and
organizations established for social purposes, and may become a member
of foundations and associations, in accordance with the principles stipulated

by the relevant legislation.

i) Without prejudice to the provisions of special laws, the Company may
operate in all kinds of economic purposes and subjects, which are not
prohibited by law.

Necessary permissions shall be obtained from the Insurance and Private
Pension Regulation and Supervision Agency, the Ministry of Trade and other
authorities stipulated by law in order to implement the decisions that are in
the nature of amendments to the articles of assaciation.

Article 4. Headquarters of the Company

The registered office of the Company is at Kadikéy district, Istanbul. The
registered office of the Company is at Kozyatagt Mah. Sartkanarya Sokak,
No. 16, i¢ Kapt No: 10, Kadikéy, Istanbul. In the event of a change of address,
the new address shall be registered with the trade registry and published on
the Turkey Trade Registry Gazette. Notifications made to the registered and
published address is deemed to have been made to the Company. For a
Company that has left its registered and published address but fails to register
its new address in due time, this situation constitutes a reason for dissolution
of the Company.

Article 5. Term
The term of the Company is unlimited as of its incorporation. Such term

may be extended or shortened by amending the articles of association.

Article 6. Capital
The share capital of the Company is TRY 220,000,000.00 divided into
110,000,000 Class A shares and 110,000,000 Class B shares each with a

nominal value of TRY 1,00. All of these shares are in registered form.
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A Grubu Paylar'telinde bulunduran pay sahipleri, “A Grubu Pay
Sahibi’, B Grubu Paylar'l elinde bulunduran pay sahipleri, “B
Grubu Pay Sahibi" olarak ifade edilecektir.

Pay senetleri kupurler halinde bastlabilir. Sermayenin tamamt
odenmedikce hamiline yaztlt pay senedi ¢ctkartilamaz.

Madde 7. Pay Senetleri ve Paylarin Devri

Sirket pay senetlerinin yerini tutmak ve sonradan pay senetleri
ile degistirilmek Gzere nama yaztlt pay ilmuhaberleri ¢ikararak
pay sahiplerine verebilir.

Sirketin tamamt nama yazilt olan pay senetlerinin ve pay
ilmuhaberlerinin devrinde yurdrlikteki Turk Ticaret Kanunu ve
Sigortactlik Kanunu ile ilgili diger mevzuat hukimlert ile isbu
Esas Sozlesme hiukimleri sakludur.

Madde 8. Menkul Kiymetlerin ihract

Sirket yurt icinde ve yurt disinda gergek ve tiizel kisilere satilmak
Uzere, yurdrlOkteki Tork Ticaret Kanunu, Sermaye Piyasast
Kanunu ve yirurlikteki sair mevzuat hikimlerine uygun olarak
ve aractlik faaliyeti ve portfdy isletmeciligi niteliginde olmamak
sartwyla her turld tahvil, finansman bonosu, kar ve zarar ortakligt
belgesti ve Sermaye Piyasast Kurulu tarafindan kabul edilecek
diger belgeler ihrag edebilir.

Madde 9. Ydonetim Kurulu ve Siiresi

Sirketin isleri ve idaresi Genel Kurul tarafindan ydrorlikteki Turk
Ticaret Kanunu hitkiimleri cercevesinde secilecek 9 kisiden
olusan bir yénetim kurulu tarafindan yuratilar. Yonetim Kurulu
siiresi 1- 3 yul arastdtr. ilk Yénetim Kurulu tiyesi olarak 3 yuligina
asagudakiler secilmistir.
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Shareholders who hold Class A Shares shall be referred to as "Class A
Shareholders" and shareholders who hold Class B Shares shall be referred
to os "Class B Shareholders".

Share certificates may be issued in denominations. Unless the entire share

capital is paid in full no bearer share certificates may be issued.

Article 7. Share Certificates and Transfer of Shares
The Company may issue temporary registered share certificates and deliver
these certificates to the shareholders in order to substitute for the share

certificates and to be later replaced with share certificates.

The Company’s share certificates and temporary share certificates, which
are all in registered form, can be freely transferred provided that the provisions
of the Turkish Commercial Code and Insurance Law and other relevant

legislation, and this Articles of Association are reserved.

Article 8. Issuance of Securities

The Company may issue all kinds of bonds, commercial papers, profit and
loss sharing certificates and other documents to be accepted by the Capital
Markets Board for sale to individuals and legal entities in Turkey and abroad,
inaccordance with the provisions of the Turkish Commercial Cade, the Capital
Markets Law and ather applicable legislation and provided that they are not
in the nature of intermediation and portfolio management. The General
Assembly is authorized to issue such and to determine their maximum
amounts. The General Assembly may authorize the Board of Directors to

determine other conditions related to the issuance.

Article 9. Board of Directors and Term

The business and administration of the Company shall be carried out by a
Board of Directors consisting of 9 members to be elected by the General
Assembly in accordance with the provisions of the Turkish Commercial Code
in force. The term of the Board of Directors is between 1 - 3 years. The
following are elected as the first members of the Board of Directors for a

term of 3 years.
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Madde 10. Yonetim Kurulu Uyeleri

A Grubu Pay Sahipleri'nden ve B Grubu Pay Sahipleri'nden her
biri toplamda Sirket sermayesinin %50'sini (ylzde elli) temsil
eden paylara sahip oldugu siirece Yénetim Kurulu Uyelerinin
(i) 4’0 (dort) A Grubu Pay Sahipleri tarafindan (“A Grubu
Ugeler“); (i) 4'0 (dort) B Grubu Pay Sahipleri tarafindan (“B
Grubu Uyeler") aday gésterilen kisiler arasindan Genel Kurul
tarafindan secilecektir. Sirket'in genel midird Genel Kurul
tarafindan, geri kalan 1 (bir) Yénetim Kurulu Uyesi olarak
secilecektir.

Yonetim Kurulu Baskant, A Grubu Uyeler arasindan, Yénetim
Kurulu Baskan Yardimcist ise B Grubu Uyeler arastndan atantr.
Gorev siiresi sona eren Yénetim Kurulu Uyeleri yeniden
secilebilir. Yonetim Kurulu, sirket faaliyetlerinin yGritilmest
icin zorunlu olan komiteleri veya bu kapsamda gerekli gérdiga
diger komiteleri kurabilir.

Yonetim Kurulu Uyelert, éliim, istifa, emeklilik, azil, ilgili tiyeyi
aday gosteren pay sahipleri tarafindan bu Gye yerine baskastnin
aday gosterilmesi veya Genel Kurul tarafindan gérevden
alinmalarina kadar gérevlerint yerine getirecektir. Herhangi bir
sebeple bir Yonetim Kurulu Gyeligi bosalirsa, yeri bosalan dyeyt
aday gosteren pay sahipleri yeni bir Yonetim Kurulu Gyesint
aday gosterme hakkuna sahip olacak ve Yonetim Kurulu bosalan
Uyelige ilgili pay sahipleritarafindan gdsterilen adayt Yénetim
Kurulu Gyesi olarak sececektir. Bu sekilde segilen Gye, Turk
Ticaret Kanunu'nun 363. maddesi uyarwnca Sirket'in yaptlacak
ilk Genel Kurul toplanttsinda onaylanacak ve yerini aldig Gyenin
kalan gorev siresini dolduruncaya kadar goérev yapacaktur.
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Article 10. Members of Board of Directors

long as each of the Class A Shareholders and Class B Shareholders holds
Shares representing 50% (fifty per cent) of the Company’s total share capital,
4 (four) Directors shall be nominated by the Class A Shareholder ( ‘Class A
Members") and 4 (four) Directors shall be nominated by the Closs B
Shareholder (“Class B Members”). The general manager of the Company
shall be elected by the General Assembly as the remaining 1 (one) Board
Member.

Chairperson of the Board of Directors will be appointed from among the Class
A Directors and Vice-Chairperson of the Board of Directors will be appointed
from among the Class B Directors. Any member of the Board of Directors
whaose term of office expires may be re-elected. The Board of Directors may
establish mandatory committees and any other committees it deems

necessary for the conduct of the Company’s business.

The members of the Board of Directors will hold office until death, resignation,
retirement, dismissal, nomination of another director in their place by the
shareholders who nominated the related director, or dismissal by the General
Assembly. If any vacancy occurs in the membership of the Board of Directors
for any reason, shareholders nominating the related director will be entitled
to nominate a new Board of Directors’ member candidate for the vacant seat,
and the Board of Directors will elect the nominee nominated by the related
shareholders for the vacant seat as the Board of Directors” member. The
directors so elected will be approved at the first meeting of the Company’s

General Assembly pursuant to article 363 of the Turkish Commercial Code

and serve for the remaining term of office of the member he/she has replaced.
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Madde 11. Yonetim Kurulu Toplantilart ve Kararlart
Yonetim Kurulu Toplanttlart

Yonetim Kurulu toplantilart Sirket islerinin gerektirdigi
zamanlarda ve herhalde en az (i ayda bir olacak sekilde yaptlir.
Yonetim Kurulu'nu, Yonetim Kurulu Baskant veya Y6netim
Kurulu Baskan Yardimcist toplantwya cagurtr.

Yonetim Kurulu toplantuary, Sirket'in merkezinde veya Yonetim
Kurulu'nun belirleyecegi diger uygun bir yerde ve zamanda
dizenlenecektir. Yonetim Kurulu toplantuarina davet, gindem
ile varsa ilgili toplantida gorisilecek hususlara iliskin bilgi ve
destekleyici belgeler ile birlikte toplantt tarihinden en az 10 (on)
is gind 6nce Yonetim Kurulu Gyelerine elektronik posta, faks
veya mevzuat tahtinda belirlenen diger yéntemler ile yaptlir.
Bir Yonetim Kurulu Uyesi'nin toplantida hazir bulunmast, soz
konusu Yénetim Kurulu Uyesi'nin kendisine usuliince toplantt
bildiriminde bulunulmast gereklilijinden feragat etmis olduguna
delil teskil eder. Yonetim Kurulu toplantuart, tim Yénetim Kurulu
Uyelerinin mutabakatt ile snceden bildirimde bulunulmakstzin
veya daha kisa bir bildirim siresine tabi olarak yaptlabilir.
Toplantuara, Yonetim Kurulu Baskant baskanlik eder. Yénetim
Kurulu Baskant'nin yoklugunda toplantilara Yénetim Kurulu
Baskan Yardimcist baskanlik eder.

Yanetim Kurulu Uyeleri'nden hicbiri toplantt yapilmast isteginde
bulunmadikga, Yénetim Kurulu kararlary, Turk Ticaret Kanunu'nun
390. maddest uyarinca, isbu Esas Stzlesme’de 6ngorilen karar
nisabt saglanacak sekilde Yonetim Kurulu Uyelerinin yazilt
onaylart ile de altnabilir. Aynt 6nerinin tim Yonetim Kurulu
Uyelerine yapimts olmast bu yolla alinacak kararin gecerlilik
sartudur.

Sirketin Yoénetim Kurulu toplantisina katilma hakkina sahip
olanlar bu toplantulara, Tirk Ticaret Kanunu’nun 1527. maddesi
uyarwnca elektronik ortamda da katulabilir. Sirket, Ticaret
Sirketlerinde Anonim Sirket Genel Kurullart Distnda Elektronik
Ortamda Yapulacak Kurullar Hakkinda Teblig hikimleri uyarinca
hak sahiplerinin bu toplanttlara elektronik ortamda kattlmalarina
ve oy vermelerine imkan tanwyacak Elektronik Toplantt Sistemini
kurabilecegi gibt bu amag icin olusturulmus sistemlerden de
hizmet satin alabilir. Yapulacak toplantilarda Sirket s6zlesmesinin
bu hikmd uyarinca kurulmus olan sistem Gzerinden veya destek
hizmeti alinacak sistem Uzerinden hak sahiplerinin ilgili
mevzuatta belirtilen haklarwint Teblig hikimlerinde belirtilen
cercevede kullanabilmesi saglantr.
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Article 11. Board of Directors Meetings and Resolution
Board of Directors Meetings

Board of Directors’ meetings shall be held whenever required by the
Companyss business, and in any event at least once in every three months.
The Chairperson or the Vice-Chairperson shall invite the Board of Directors
to the meetings.

Board of Directors” meetings shall be held at the Company’s head office or
at another convenient location and time to be designated by the Board of
Directors. The invitation to the Board of Directors’ meetings will be made to
the Board of Directors’ members by e-mail, fax or other method determined
under the applicable law, at least 10 (ten) business days prior to the meeting
date, with an agenda and to the extent available, information and supporting
documents regarding the topics to be discussed in the meeting. Any Director’s
attendance to a Board of Directors meeting shall evidence waiver of the notice
requirement in respect of such Director. Board of Directors” meetings may
be held without any prior notification, or upon a shorter notice period, upon
the agreement of all members of the Board of Directors. The Board of
Directors meetings will be chaired by the Chairperson. In the absence of the

Chairperson, the Board meetings shall be chaired by the Vice Chairperson.

Unless a meeting is requested by any members of the Board of Directors,
Board of Directors’ resolutions may, pursuant to article 390 of the Turkish
Commercial Code, be taken also by written approvals of the Board of Directors
in accordance with the decision quorums stipulated in this Articles of
Association. Delivery of the same mation to all members of the Board of

Directors is a condition for the validity of such resolution.

Those who have the right to participate in the Board of Directors’ meetings
may attend these meetings electronically pursuant to Article 1527 of the
Turkish Commercial Code. The Company may install an Electronic Assembly
System where a person who has the right to participate in the meetings is
enabled to attend and vate electronically or procure service from one of these
systems that are available for this purpose pursuant to the Communiqueé on
Electronic Meetings of Commercial Companies Except for the General
Assembly Meetings of Joint-Stock Corporations. In the meetings to be held,
it will be ensured that the right holders can exercise their rights indicated in
the relevant legislation through the system established in accordance with
this provision of the Articles of Association or through the system from which
support services will be received within the framework specified in the

Communiqué.
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Yonetim Kurulu Kararlart

Turk Ticaret Kanunu’nda ya da isbu Esas Sozlesme'de daha agur
nisaplar aranan haller saklt kalmak kayduwyla, Yénetim Kurulu
her zaman en az 6 (alt) Yonetim Kurulu Uyesi'nin katilumt ile
toplanacak olup, kararlar en az 6 (altt) Yonetim Kurulu Ugesl’nln
olumlu oyu ile alir.

Madde 12. Temsile Yetkili Olanlar, Temsil Sekli ve
Gorev Daglumt

itk 1 ytl icin Christian Sebastian Miiller Yénetim Kurulu Baskant
olarak secilmistir.

itk 1yt icin Omer Mert Yénetim Kurulu Baskan Yardimcist olarak
secilmistir.

Madde 13. Sirketin idaresi ve Temsili

Sirketin Yénetimi ve disarwya karst temsili Yénetim Kurulu'na
aittir. Sirket tarafindan verilecek bitin belgelerin ve yaptlacak
sozlesmelerin gecerli olabilmest icin, bunlarin sirket unvant
altina konmus ve sirketi temsile yetkili kisi veya kisilerin imzastnt
tastmast gereklidir. Yonetim kurulu, temsil yetkisini bir veya
daha fazla murahhas tyeye veya mudir olarak Ggincd kisilere
devredebilir. En az bir ydnetim kurulu tyesinin temsil yetkisint
haiz olmast sarttir.

Yonetim kurulu, Turk Ticaret Kanunu'nun 375. ve diger
maddelerinde yer alan devredilemez gérev ve yetkileri disindaki
ydnetim gorev ve yetkilerini Gyelerden bir ya da birkactna ya
da Uye olmayan Gguncl kisilere dizenleyecegt bir i yénerge
cercevesinde kismen veya tamamen devredebilir.

Madde 14. Denetgiler ve Gorevleri
Sirketin denetimi, Tirk Ticaret Kanunu ve ilgili mevzuat
hukimlerine tabidir.

Madde 15. Genel Kurul
Toplantt

Genel Kurul, olagan veya olaganisti olarak Sirket merkezinde
ya da Sirket merkezinin bulundugu ilde Yénetim Kurulu
tarafindan belirlenecek uygun bir yerde toplantr. Olagan toplantt
her faaliyet donemi sonundan itibaren Gg ay icinde yaptlir;
olaganUstl toplantiise, Sirket islerinin gerektirdigi hallerde ve
zamanlarda toplantr.

isbu Esas Sozlesme'de aksi belirtilmedikce, Genel Kurul
toplantularina davet ile toplantwya iliskin hususlarda Turk Ticaret
Kanunu hikimleri uygulantr.
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Resolutions of the Board of Directors

Without prejudice to the provisions of the Turkish Commercial Code and this
Articles of Association requiring a higher quorum, the Board of Directors will
at all times meet with the presence of at least 6 (six) Directors and adopt its
resolutions by the affirmative votes of at least 6 (six) Directors.

Article 12. Authorized Representatives,
Form of Representation and Distribution of Duties

Christian Mdiller is elected as Chairman of the Board of Directors for the first
1year.

Omer Mert is elected as Vice Chairman of the Board of Directors for the first
1year.

Article 13. Administration and Representation of the
Company

The Company is governed and represented by the Board of Directors. Any
document and agreement to be executed by the Company shall be valid if it
bears the signatures of person(s) who are authorized to represent the
Company under the company seal. The Board of Directors may assign its
representation powers to a member or some members of the Board of
Directors or to third parties who are not members of the Board of Directors,
as managers. At least one member of the Board of Directors must have the

power of representation.

The Board of Directors may partially or completely delegate its managerial
duties and authorities, other than the non-transferable duties and authorities
set forth in Article 375 and other articles of the Turkish Commercial Caode, to
one or more of the members or to third parties who are not members within

the framework of an internal directive to be issued by the Board of Directors.

Article 14. Auditors and Duties
The audit of the Company is subject to the provisions of the Turkish
Commercial Code and related legislation.

Article 15. General Assembly
Meeting

The General Assembly will convene either ordinary or extraordinary at the
Company’s head office or at such ather convenient location to be designated
by the Board of Directors within the same city where the Company’s head
office is located. Ordinary meetings shall be held within three months
following the end of each activity period; extraordinary meetings shall be
held when and where required by the Company’ business.

The procedures in the Turkish Commercial Code shall apply to the convening
and holding of the General Assembly meetings, unless otherwise specified
in this Articles of Association.
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Toplantt ve Karar Nisabt

Tirk Ticaret Kanunu’nda ya da isbu Esas Sozlesme'de daha agur
bir nisap 6ngorilen haller saklt kalmak kaydwyla Genel Kurul,
Sirket sermayesinin 50'sinden (yuzde elli) fazlasint temsil eden
pay sahiplerinin veya temsilcilerinin katilumuyla toplantr ve
Genel Kurul'da tim kararlar Sirket sermayesinin 50'sinden
(ytzde elli) fazlasint temsil eden pay sahiplerinin olumlu oylart
ile karara baglantr. Bu toplantt ve karar nisaplart ertelenen Genel
Kurul toplantulart icin de uygulantr.

Sirket'in Genel Kurul toplantilarina katilma hakkt bulunan hak
sahipleribu toplantuara Turk Ticaret Kanunu'nun 1527. maddesi
uyariwnca elektronik ortamda da katulabilir. Sirket, Anonim
Sirketlerde Elektronik Ortamda Yaptlacak Genel Kurullara iliskin
Yonetmelik hukimleri uyaninca hak sahiplerinin genel kurul
katilmalarwna, goris actklamalarina, 6neride bulunmalarwna ve
oy kullanmalarina imkan tanwyacak elektronik genel kurul
sistemini kurabilecegi gibi bu amag icin olusturulmus
sistemlerden de hizmet sattn alinabilir.

Yapulacak tim genel kurul toplantilarinda Esas Sézlesme'nin bu
hikm0 uyarinca, kurulmus olan sistem Ozerinden hak
sahiplerinin ve temsilcilerinin, antlan Yénetmelik hikiimlerinde
belirtilen haklarint kullanabilmesi saglantr. S6z konusu
toplantularda isbu Esas Sézlesme'de belirtilen toplantt ve karar
nisabt uygulanacakttr.

Madde 16. Toplantilarda Bakanlik Temsilcisi Bulunmast

Turk Ticaret Kanunu ve ilgili mevzuat uyarinca zorunlu kiltnan
hallerde gerek olagan gerek olaganisti genel kurul
toplantularinda Ticaret Bakanligt temsilcisinin hazur bulunmast
ve toplantt tutanaklarinin ilgililerle birlikte imza etmesi sarttur.

Madde 17. Hesap Ddnemi

Sirketin hesap yult Ocak aytnun birinci gtininden baslar ve Araltk
ayunun otuz birinci giind sona erer. Fakat birinci hesap yilt Sirketin
kesin olarak kuruldugu tarihten itibaren baslar ve o senenin
aralk ayinun otuz birinci giinG sona erer.

Madde 18. Yedek Akge
Yedek akcelerin ayrimast hususunda Tirk Ticaret Kanununun
519 ila 523. maddeleri hikimleri uygulantr.
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Meeting and Decision Quarum

Without prejudice to the provisions of the Turkish Commercial Code or the
provisions of this Articles of Association requiring a higher guorum, General
Assembly shall be convened with the presence of the shareholders
representing more than 50% (fifty per cent) of the Company’s share capital
or their proxies and shall be resolved by the affirmative votes of the
shareholders representing more than 50% (fifty per cent) of the Company’s
share capital. The procedures and quorums required for the first meeting will

still be applicable at any adjourned General Assembly meetings.

The shareholders, who has right to attend the Company’s general assembly
meetings, can also attend electronically according to article 1527 of the
Turkish Commercial Code. According to the provisions of the Regulation on
Electronically Convened General Assemblies of Joint Stock Companies, the
Company may establish an electronic system for the general assembly which
enables the right owners to attend the general assembly meetings, express
their opinions, make suggestions and vote, as well as purchase services from

systems established for particularly for this purpose.

Pursuant to this provision of the Articles of Association, it will be ensured
that the shareholders and their representatives in all general assemblies can
exercise their rights within the scope of the legislation via the electronic
system established or provided by the Company in accordance with the
Regulation. The meeting and decision quorum specified in this articles of

association will be applied in the said meetings.

Article 16. Ministry Representative’s Presence At Meetings
In cases required by the Turkish Commercial Code and the relevant legislation,
a representative of the Ministry of Trade must be present at both ordinary
and extraordinary general assembly meetings and the minutes of the meeting

must be signed together with the relevant persons.

Article 17. Financial Year

The Companyss financial year shall begin on the 1st day of January and end
on the 31st day of December. However, the first financial year shall begin at
the Company’s exact date of establishment and end in 31st day of December
of that year.

Article 18. Reserve Funds
The provisions of Articles 519 to 523 of the Turkish Commercial Code shall

apply with respect to legal reserves to be set aside by the company.
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Madde 19. ilan
Genel kurulun toplantwa cagrilmastna iliskin ilanlar dahil olmak
Uzere Sirkete ait ilanlar Turkiye Ticaret Sicil Gazetesinde yaptlir.

Genel kurulun toplantwya ¢agrilmastna iliskin ilanlarin Tark
Ticaret Kanunu'nun 414. maddesi hikmU( geregince ilan ve
toplantt ginleri harig olmak Uzere en az iki hafta nce yaplmast
zorunludur.

Madde 20. Gizlilik

Yonetim Kurulu'nun tim dyeleri, Genel Midur ve muddrler ve
diger calisanlar Sirket'le ilgili strlart saklamak ve Yénetim
Kurulu'nca agtklanmastna izin verilmedigi strece agtklamamak
zorundadurlar.

Madde 21. Kanuni Hiikiimler

Bu Esas Sozlesme'de bulunmayan hususlar hakkinda Turk Ticaret
Kanunu, Sigortaciik Kanunu ve ilgili mevzuat hikimleri
uygulantr.
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Article 19. Announcement
Any announcement of the Company including the announcements regarding
the call for the general assembly meetings will be made in the Turkish Trade

Registry Gazette.

The announcements regarding the call for general assembly meetings must
be made in accordance with article 414 of the Turkish Commercial Code at
least two weeks prior to the meeting date excluding the announcement and

meeting dates.

Article 20. Confidentiality
All members of the Board of Directors, the General Manager and managers
and other employees are obliged to keep the Company’ secrets and not to

disclose them unless authorized to do so by the Board of Directors.

Article 21. Legal Provisions
Turkish Commercial Code, Insurance Law and related legislation shall apply

to the matters not included in these Articles of Association.
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