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Article 1:

A Joint Stock Company has been established by the founders whose names, surnames, places
of residence and nationalities are specified below, by changing the type of the company titled
Hitit Bilgisayar Hizmetleri Limited $irketi -registered with the Istanbul Trade Registry Office
under the registration number 3150400- in accordance with the articles 180 through 193 of the
Turkish Commercial Code.

Founder’s Name and Surname: 1. Fatma Nur G6kman

Address: Akat Mahallesi Sera Sokak No:1 F/4 Begiktas Istanbul
Nationality: Republic of Turkey

Republic of Turkey ID No.: 40528564004

Founder’s Name and Surname: 2. Dilek Ovacik

Address: Yesil Bahar Sokak No:32/12 Kadik&y/!stanbul

Nationality: Republic of Turkey

Republic of Turkey 1D No.: 50020230888

Founder’s Name and Surname: 3. Ozkan Diilger

Address: Atatiirk Mahallesi Turgut Ozal Bulvan No:3 F/20 Atagehir/Istanbul
Nationality: Republic of Turkey

Republic of Turkey 1D No.: 338684755048

Founder’s Name and Surname: 4. Hakan Unlii

Address: Dartigsafaka Mahallesi Seba Panaroma Kiime Evleri No:1 B/3 Sariyer/Istanbul
Nationality: Republic of Turkey

Republic of Turkey ID No.: 14522377168

Trade Name of the Company

Article 2:

The Company’s trade name is “Hitit Bilgisayar Hizmetleri Anonim $irketi”.
Field of Operation

Article 3:

The main objectives and scope of business of the C ompany are As follows:
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To produce computer programs and information processing transition projects for any
industries, including, in particular, civil aviation, traveling, logistics and tourism, to
provide consultancy services, to provide computer and data processing services, to
provide management and consultancy services in connection with information systems
and information and communication technologies;

To create and operate all kinds of websites, mobile applications, programs for smart,
portable and/or contactless devices and the like;

To meet needs related to all kinds of computer informatics and communication
instruments and machinery, and to provide consultancy and project design services in
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relation thereto; 0 Cvic
To produce and develop computer programs in connection with the sccg;e" of theL.

Company’s business and carry out relevant researches;

To produce, develop or have third parties produce all kinds of software for all kinds of
computers and electronic devices on behalf and account of the Company, to provide
maintenance for and support, to host, sell, rent, lease and license the software
produced;

To import and export tools, instruments, spare parts and package programs in
connection with the hardware and software;

To provide all kinds of services related to program packages developed by the
Company or marketed by other companies, to provide relevant installation, to provide
relevant consultancy, to provide relevant training, to provide relevant maintenance, to
respond to modification needs;

To directly take over, acquire and register in the name of the Company all kinds of
permissions, concessions, licenses, patents, know-how, letters patents, right of
occupancy and similar ones falling within its scope of business, and to transfer them to
third parties in whole or in part if necessary;

To ensure transfer and exchange of offers, bids, bookings, tariffs, travel tickets and/or
similar data by virtue of all kinds of booking systems and computer programs;

To engage in any activities in connection with any products and services that can be
supplied and/or distributed over computers and similar devices, including the
production, sales and distribution of software, hardware and their accessories;

To accept to act as a distributor, dealer, agency or commercial representative in
connection with its business operations, or to appoint distributors, dealers, agencies or
commercial representatives or assign these titles, in connection with its business
operations if and when necessary;

In addition to the supply of technology solutions for all kinds of sectors, including, in
particular, civil aviation, travel, logistics and tourism, to design, put into practice,
operate, manage, market all kinds of value-added services, to ensure the
commercialization and sale of these services, to act as an intermediary, broker or

commissioning agent within this context; ,
To meet, operate, manage, market, and p10v1de consultancy services: for various
infrastructural needs, such as hardware, hostmg, computer networks and datals
system and database management, pertainingsto~program packages and [all

value-added services -either developed by@the
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companies- either through its own facilities under its management or by acting
together with cloud providers or other third party solution partners;

The Company may particularly do the following in order to achieve and carry out its
scope of business:

a) To import, export, and trade domestically, such goods referred to above, within or
outside the Republic of Turkey. It may act as the commercial representative, trustee,
representative, commissioning agent, agency or advisor of individuals or legal entities
in Turkey or abroad, and it may appoint them as representatives, trustees,
commissioning agents and agencies.

b) The Company may purchase, sell, rent, rent out all kinds of immovable properties and
vehicles to achieve its scope of business, establish all kinds of rights in rem and in
persona over the same, and accept, give and release mortgages thereon. The Company
may establish servitude, usufruct, right of habitation, real estate incumbrances,
construction servitude and condominium on its real estates. In connection with any
immovable property, it may carry out any transactions, procedures and dispositions
before land registry offices with respect to property type change, sub-division,
amalgamation, partition and parceling.

However, the principles determined under the Capital Markets Legislation shall be
observed in circumstances where the Company establishes right of pledge, including
mortgages, or provision of security, guarantee, suretyship in its own name or in favor
of third parties; and in case of transactions to be executed in favor of third parties, the
necessary material event disclosures shall be made in line with the Capital Markets
Legislation.

¢) The Company may purchase, sell, acquire or carry out any legal transactions on real
estates that are related to, or expedient for, its scope of business. The Company may
borrow loans and credits from national or international markets either against
mortgage or any other security or without any security, in order to achieve its scope of
business. Provided that they are not in the nature of investment services and
operations, the Company may acquire stocks, bonds or other negotiable papers and
deliver them as security; it may establish or release mortgages; it may go bail and give
mortgages in favor of third parties; it may enter into commercial enterprise pledge.

d) The Company may act as an insurance agent, and may be engaged in advertisement
and promotional activities in connection with such agency.

€) It may purchase, sell, trade, market, import or export all kinds of electronic and
electric goods and data processing devices.

f) Provided that the provisions of the Capital Markets Law that are related to concealed
gain transfer are reserved, the Company may purchase, sell, import or export all kinds
of technological patents, copyrights and industrial and intellectual property rights.

g) Provided that the provisions of the Capital Markets Law that are related to concealed

gain transfer are reserved, the Company may acquire, or do anything involving for o

patent rights, letters- patmtb hcenses andmconc ssxons, marks, models
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and special methods of manufacturing and other intellectual and industrial property
rights that may be useful or expedient for its operations under its scope of business.

h) It may cooperate with natural persons and public or private law legal entities that are
engaged in the same business line as that of the Company so that the Company may
carry out its scope of business. :

i) The Company may carry out activities in any or all jurisdictions in order to perform its
business operations in any manner either directly or indirectly, or alone, or by virtue of
any entity, partnership, consortium or company, or jointly with other natural persons
or legal entities.

j) The Company may subscribe to existing or future companies by way of acquiring
stocks or otherwise participating in the capital, provided that this is not in the nature of
investment services and operations. {!:? !.. \’L. UL /'U?Z

k) Provided that the provisions of the Capital Markets Law that are related to concealed
gain transfer are reserved and further provided that this is not in the nature of
investment services and operations, the Company may found companies jointly with
natural persons or legal entities engaged in the same business line as that of the
Company, may participate in existing ones, or may be appointed as, or may appoint
dealers within its scope of business.

) The Company may appoint commercial representatives and distributors or may be
appointed as a commercial representative or distributor in Turkey and abroad, in order
to achieve its scope of business.

m) The Company may borrow short-, medium- or long-term loans from credit institutions
in Turkey or abroad in order to achieve its scope of business.

n) The Company may bid in tenders put out by natural persons or legal entities or public
institutions and organizations, and may found joint consortiums.

o) Provided that they are not in the nature of investment services and operations, the
Company may establish partnerships with, or may be awarded with contracts together
with any foreign or local institutions and entities that exist or will be incorporated, in
compliance with its business line.

p) Provided that they are not in the nature of investment services and operations, the
Company may establish, acquire, sell, purchase or sell a shareholding in, a subsidiary
affiliated with it, and merge with other companies in whole or in part.

r) Provided that they do not constitute a violation of the Capital Markets Legislation and
that the material event disclosures are made and that the donations made in the course
of the year are submitted for information of the shareholders at a General Meeting and
that the upper limit of those donations are determined at the General Meeting, the
Company may provide donations and aids to foundations, associations, universities
and similar entities founded for social purposes, be a member to associations and
participate in foundations, provided that its own business is not disrupted. No

donations exceeding the upper limit that is set at a General Meeting shall be made, and
any donations made shall be added to the distributable profit calculation bage. /

Capital Markets Board is authorized to set an upper lj
that will be made. : ‘
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$) In case the Company repurchases its own shares, or in case of schemes for allocation
shares to its employees, it shall act in line with the Capital Markets Legislation and

other applicable legislation, and the necessary material event disclosures shall be
made. '

The Company may also venture into any business operations, other than the ones listed
herein, subject to the General Meeting resolution and necessary permissions to be obtained
from the Capital Markets Board and the Turkish Ministry of Trade, if such other business is
related to, or useful for, the current scope of its business.

Head Office
Article 4:

The head office of the Company is in Istanbul. Its address is ITU Ayazaga Kampiisii,
Resitpasa Mah. Katar Cad. An Teknokent 2 Sit. No: 4/1 601 34469 Maslak-Sariyer /
Istanbul.

In case of any change in the address, the new address shall be registered in the Trade Registry
Office and announced in the Turkish Trade Registry Gazette and also notified to the Turkish
Ministry of Trade and the Capital Markets Board.

The notifications made to the registered and announced address shall be considered to be
made to the Company. Where the Company fails to register its new address on a timely basis
even after it leaves its registered and published address, this shall be a cause for the
termination of the Company.

The Company may open branches, agencies and representative offices in Turkey and abroad
upon a resolution to be adopted by the Board of Directors and in line with the Turkish
Commercial Code and other applicable legislation, provided that this is permitted by the
applicable legislation and its business operations so require and that the Company informs
competent authorities about the circumstance.

Term of Company

Article 5:

The term of the Company shall indefinite, commencing upon the registration and
announcement date.

Capital and Type of Shares
Article 6:

The Company adopts the registered capital system pursuant to the provisions of the Capital
Markets Law No. 6362, and started using the registered capital system upon the Capital
Markets Board permit No. 50/1453 dated 30/09/2021.

The Company’s registered capital ceiling is in the amount of TRY 300,000,000 ((Thyee
Hundred Million Turkish Llras) and is divided mto 390 00! 000»00 (three hundred/ millipn
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The registered capital ceiling permit granted by the Capital Markets Board is valid for the
period from 2021 to 2025 (5 years). Even if the registered capital ceiling for which the permit
was granted is not reached by the end of 2025; after 2025, in order to be able to adopt a
resolution to increase the capital, the Board of Directors has to receive authorization of the
General Assembly for a new term not exceeding 5 (five) years, by obtaining permission from
the Capital Markets Board for the previously-permitted ceiling or a new ceiling amount.
Unless the said authorization is obtained, no capital increase shall be made upon a resolution

by the Board of Directors.

The Company’s issued capital is in the amount of TRY 127,500,000.00 (One Hundred
Twenty Seven Million Five Hundred Thousand Turkish Liras), and the issued capital has been
fully paid in, free of collusion. This capital is divided into 127.500.000.00 (One Hundred
Twenty Seven Million Five Hundred Thousand) shares, each of which has a nominal value of

TRY 1 (One Turkish Lira). 09 E‘fli,’u'
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Of these shares, 46.153.846 (Forty-Six Million One Hundred Fifty Three Thousand Eight
Hundred Forty-Six) shares comprise of Group (A) registered shares (“Group (A) Shares”) and
46.153.846 (Forty-Six Million One Hundred Fifty Three Thousand Eight Hundred Forty-Six)
shares comprise of Group (B) registered shares (“Group (B) Shares™) and 35.192.308 (Thirty-
Five Million One Hundred Ninety-Two Thousand Three Hundred Eight) shares comprise of
Group (C) registered shares (“Group (C) Shares”), each one with a nominal value of TRY 1
(One Turkish Lira).

The Group (A) and (B) registered shares are privileged shares. None of the Group (C)
registered shares have a privilege.

In case a new privilege is prescribed, or the scope of the current privilege is enhanced, it is
mandatory to comply with the obligations set out in the Capital Markets Law and the
applicable regulations.

Shares that represent the capital are monitored according to dematerialization principles.

The capital of the Company may be increased or decreased, if necessary, in accordance with
the provisions of the Turkish Commercial Code and the Capital Markets Legislation.

Unless otherwise is resolved, in case of a capital increase, Group (A) Shares shall be issued
against Group (A) Shares, Group (B) Shares against Group (B) Shares and Group (C) Shares
against Group (C) Shares. In case of a restriction on the rights to purchase new shares, Group
(C) Shares shall be issued.

When the Board of Directors deems it necessary in line with the provisions of the Capital
Markets Law, the Board of Directors is authorized to issue new shares and increase the issued
capital within the registered capital ceiling, and issue shares below or above the privileged or
nominal value or restrict, in whole or in part, the shareholders’ rights to purchase new shares,
including the privileged ones. The power to restrict the rights to purchase new shares shall not
be exercised in a way leading to inequality among the shareholders.

In case of a capital increase, the bonus shares to bg‘_,-is’sﬁ’é"a‘%‘_’ llwb distributed to those ghatres
existing on the date of increase. £ : '
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Article 7:

The Company shall be managed and represented by the Board of Directors. The Board of
Directors is authorized in all matters that are related to the Company’s all affairs, other than
those ones reserved to the General Assembly under the.applicable laws, including the
management of the Company's business and assets and the matters that are related to the
Company’s scope of business.

The affairs and management of the Company shall be carried out by a Board of Directors
composed of 6 (six) members to be elected by the General Assembly in accordance with the
provisions of the Turkish Commercial Code and the Capital Markets Law. Board members
may also be elected from among non-shareholders.

1 (one) Board member shall be elected by the General Assembly from among those
candidates to be nominated by the Shareholder(s) holding the majority of Group (A) shares,
while 1 (one) Board member shall be elected by the General Assembly from among those
candidates to be nominated by the Shareholder(s) holding the majority of Group (B) shares.

If a legal entity is elected as a Board member, only one natural person, who is designated by
that legal entity, shall also be registered and announced together with that legal entity to act
on its behalf. The legal entity which is a member of the Board of Directors may at any time
replace the person who is registered in its name. Such replacement shall be registered and
announced.

The number and qualifications of independent members who shall hold the office in the Board
of Directors shall be determined in accordance with the corporate governance-related
regulations of the Capital Markets Board.

Members of the Board of Directors may be elected for a maximum term of 3 (three) years. A
Board member whose term of office expires may be re-elected. Where a Board membership
position becomes vacant for any reason or an independent Board member loses its
independent status, a new one shall be appointed in line with the Turkish Commercial Code
and the Capital Markets Legislation, and the appointment shall be submitted for approval at
the next General Meeting. The member whose appointment is approved at the General
Meeting shall complete the remaining term of office of the member he replaces. Where a
member nominated by Group (A) or (B) shareholders leaves the office in the Board of
Directors for any reason, if there has been a vacancy in the Board of Directors for which share
group has nominated, a new member shall be appointed from among those candidates to be
nominated by that share group pursuant to Article 363 of Turkish Commercial Code and in
order to be submitted for approval at the next General Meeting.

A member of the Board of Directors, elected by the nomination of Group (A) shareholders,
shall be the Chairperson of the Board.

The Board of Directors shall meet at the times when required by affairs and transacfigns of
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a year. Board meetings may be held at the location of t‘l\ie Company’s head office or at a
location deemed appropriate by the Board of Directors in Turkey or abroad.
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Those who have the right to attend the meetings of the Company Board of Directors may also
attend these meetings electronically in accordance with Article 1527 of the Turkish
Commercial Code. Pursuant to the provisions of the Communique on Board Meetings to be
Held in Electronic Medium in Commercial Companies, other than the General Assembly
Meetings of Joint Stock Companies, the Company may not only establish an electronic
meeting system but also procure services from systems established for this purpose, in order
to enable right holders to attend and vote at these meetings via electronic environment. At the
meetings, it shall be ensured that the right holders can exercise their rights specified in the
relevant legislation over the system established as per this provision of the Company Articles
of Association, or over the system by which support services will be received, within the
framework set forth in the provisions of the Communique. ﬁ,? E ”..U L 20 27

For the meeting and resolution quorum of the Board of Directors, both Board members
elected by the nomination of Group (A) and Group (B) shareholders must attend the meeting
and vote in the affirmative. Otherwise, those resolutions adopted shall not be the Board
resolutions and shall in no event have consequences attributed to a Board resolution. The
provisions of Article 390/4 of the Turkish Commercial Code are reserved.

The Board members’ rights to request information and review as granted by the relevant
provisions of the Turkish Commercial Code shall not be revoked or restricted.

The provisions of the relevant legislation shall apply to the formation, tasks and working
principles of the committees that the Board of Directors is obliged to establish under the
Capital Markets Legislation, the Turkish Commercial Code and other applicable legislation,
as well as their relationships with the Board.

The members of the Board of Directors may be paid attendance fees, wages, bonuses,
premiums and shares from the annual profit in an amount to be determined by a resolution of
the General Assembly.

Relevant regulations of the Capital Markets Board shall be observed in determining the wages
payable to the independent Board members.

Representation of the Company and Task Division among the Board Members

Article 8:

The Board of Directors shall have the authority to represent and bind the Company. Pursuant
to Article 371 of the Turkish Commercial Code, the Board of Directors may delegate its
representation authority to one or more managing director(s) or third parties acting in the
capacity of manager. Both Board members elected by the nomination of Group (A) and Group
(B) shareholders must have the representation authority. A delegation of the representation
authority shall not become valid unless the resolution showing the individuals authorized to
represent and the form of representation is registered in the Trade Registry and announced. in
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representation authority which are only specific to the affairs of the head office or a branch or
are related to the joint exercise of the authority are valid. The provisions of Articles 371, 374
and 374 of Turkish Commercial Code are reserved.

In order for proposals, requisitions, acceptances and declarations of all documents,
promissory notes, powers of attorney, covenants, contracts, and all other documents related to
the Company to be valid and binding, they shall be signed by the persons under the Company
title who are authorized to sign by the Board of Directors and the method of signing shall be
registered and announced. The Board of Directors shall determine the procedures for affixing
signatures by the persons authorized to bind the Company.

Except for the non-transferable duties and powers defined in Article 375 of the Turkish
Commercial Code, the Board of Directors is, pursuant to Article 367 of the Turkish
Commercial Code, authorized to transfer the management, in whole or in part, to one or more
members of the Board of Directors or to third parties in accordance with an internal directive
to be issued by the Board of Directors.

The Board of Directors may enter into contracts and other transactions that go beyond its term
of office.

General Assembly
Article 9:
General Assembly meetings shall be held based on the following principles:

1- Invitation to Meeting: General Meetings shall convene on an ordinary or extraordinary
basis. At those meetings, such agenda items to be drafted by the Board of Directors shall be
discussed and resolved by taking into account the relevant provisions of Turkish Commercial
Code. The General Assembly shall convene on an extraordinary basis and take the necessary
resolutions, in cases required by the Company’s affairs.

The relevant provisions of the Turkish Commercial Code and the Capital Markets Law shall
apply to invitations to these meetings. Article 29/1 of the Capital Markets Law is reserved in
respect of invitations to the General Meetings.

The functioning of General Meetings shall be regulated by an internal directive. General
Meetings shall be conducted in accordance with the provisions of the Turkish Commercial
Code and the internal directive.

2- Electronic Participation in General Meetings: The right holders entitled to attend the
Company General Meetings may also attend these meetings electronically in accordance with
Article 1527 of the Turkish Commercial Code. As per the provisions of the Regulation on the
General Assembly Meetings to be Held Electronically in Joint Stock Companies, the
Company may establish an electronic general meeting system, enabling shareholders to attend
General Meetings, state their opinions, make proposals and cast votes, or it may procure
services from such systems established for this purpose. At all General Meetings, it sha

the Articles of Association.
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3- Meeting Time: Ordinary General Meetings shall be held within three months following the
end of the Company’s accounting year and at least once a year, and Extraordinary General
Meetings shall be held if and when the affairs of the Company so require.

4- Meeting Venue: General Assemblies shall convene at the Company’s head office or, upon
a resolution by the Board of Directors, at a convenient location in the city where the
Company's head office is situated.

5- Charing General Meetings: General Meetings shall be chaired by the Chairperson of the
Board of Directors. In the absence of the Chairperson of the Board of Du'z' 5ors the
chairperson of the meeting shall be elected by the General Assembly. E L* '

6- Voting Procedure and Appointment of Representative: Shareholders or their
representatives present at a General Meeting shall exercise their voting rights in proportion to
the total nominal value of their shares. Group (A) and Group (B) shareholders have five
voting rights for each Group (A) and Group (B) share they hold, and Group (C) sharecholders
have one voting right for each Group (C) share they hold. When voting, the provisions of the
Turkish Commercial Code, the Capital Markets Law and other relevant legislation shall be
observed.

The shareholders may have themselves represented at General Meetings by means of a
representative who shall be appointed from among other shareholders or third parties. The
representatives who are also sharcholders in the Company are authorized to exercise the
voting rights of the shareholders they represent, in addition to their own voting rights
associated with their shares.

The shares are indivisible towards the Company. Where a share is held by multiple
shareholders, these shareholders may exercise their rights towards the Company only by
means of a representative they shall appoint jointly. Unless they appoint a joint representative,
notices to be served by the Company on either of them shall be applicable to and for all of
them.

The regulations published by the Capital Markets Board for casting votes through a
representative shall be observed.

7- Voting Procedure: Votes shall be casted openly and by show of hands at General
Meetings. The regulations published by the Capital Markets Board shall be observed in this
regard.

8- Meeting and Resolution Quorum: Agenda items to be determined in line with the
Turkish Commercial Code and the Capital Markets Legislation shall be discussed and
necessary resolutions shall be duly adopted at the Company’s General Meetings. Provided
that Article 438 of Turkish Commercial Code and Article 29 of the Capital Markets Law are
reserved, matters not included in the agenda shall not be discussed and resolved.

At General Meetings, the meeting and resolution quorum shall be subject to the provisions of
the Capital Markets Legislation as well as the corporate governance principles published by
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The meeting and resolution quorum at a General Meeting shall take place upon the
participation and affirmative votes of those shareholders who hold at least 70% of the total
voting rights associated with the shares representing the Company capital, save for the higher
quorums sought by these Articles of Association, and Article 421/2 of the Turkish
Commercial Code that governs the matters requiring the unanimous voting of holders of the
shares constituting the entire capital as well as Article 421/3 of the Turkish Commercial Code
that prescribes the affirmative voting of the holders of the shares constituting at least 75% of
the capital.

In circumstances that are defined in third paragraph of Article 479 of Turkish Commercial
Code, the quorums shall be calculated over the shares representing the capital, provided that
the ratio remains the same.

Resolutions adopted in violation of the above-mentioned principles are not resolutions of the
General Assembly and shall never have the consequences attributed to a resolution of the
General Assembly.

In the event that the General Assembly meeting and resolution quorum set forth in this article
are not reached at the first meeting, the same meeting and resolution quorum shall also be
sought in order for the second meeting to be held and resolutions to be adopted at the second
meeting.

If these quorums are not met at the second meeting, the meeting shall be deemed not to have
been held and/or the resolution shall be deemed not to have been adopted.

9- Attendance by Ministry Representative: The regulations published by the Turkish
Ministry of Trade on the ministry representative shall be observed at both Ordinary and
Extraordinary General Meetings.

Announcements

Article 10:

Announcements pertaining to the Company shall be made in compliance with the provisions

contained in and the time periods specified by the Turkish Commercial Code and the Capital
Markets Legislation.

Material event disclosures to be made under the regulations published by the Capital Markets
Board and all kinds of disclosures that will be stipulated by the Board shall be made in a
timely manner and in accordance with the relevant legislation.

Fiscal Year
Article 11:

The fiscal year of the Company shall commence on the first day of January and end on the
last day of December.
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Article 12: "

The Company shall comply with the provisions in Turkish Commercial Code and the Capital
Markets Legislation, with respect to the distribution of profit.

The profit for the period shown in the annual balance sheet, which remains after deducting -
from the revenue determined at the end of the Company’s operating period - the amounts that
must be paid and set aside by the Company, such as general expenses and various
depreciation, and the compulsory taxes that must be paid by the Company's legal entity, the
amount remaining after deducting the previous years’ losses, if any, shall be distributed in the
following order and in accordance with the following principles:

General Legal Reserve: ﬁ l“ LH' é

a. Until it reaches 20% of the capital, 5% of the net profit for the period shall be set aside as
the legal reserve.

First Dividend:

b. A first dividend shall be set aside from the remaining amount, over the amount to be found
by adding the amount of donations made during the year, if any, in accordance with the
Turkish Commercial Code and the Capital Markets Legislation, within the framework of the
Company’s Dividend Distribution Policy.

c. After the above-mentioned deductions are made, the General Assembly has the right to
adopt a resolution for the distribution of dividends to the members of the Board of Directors

and employees of the Company.
Second Dividend:

d. The General Assembly is authorized to distribute the amount remaining after deduction of
the amounts specified in subparagraphs (a), (b) and (c) from the net profit for the period, in
whole or in part, as a second dividend or to set the amount aside as a voluntary reserve in
accordance with Article 521 of the Turkish Commercial Code.

General Legal Reserve:

e. Out of the amount resolved to be distributed to the shareholders and other persons
participating in the profit, 10% of the amount found after deduction of the dividend at the rate
of 5% of the capital shall be set aside as the second legal reserve and added to the general
legal reserve in accordance with the second paragraph of Article 519 of the Turkish
Commercial Code.

Unless the reserves required to be set aside in accordance with the Turkish Commercial Code
and the dividend determined for the shareholders in the Articles of Association or the
Dividend Distribution Policy are set aside, no resolution shall be adopted to set asidg|other
reserves, to transfer profit to the next year, to distribute dividends to the members of the

Board of Directors and employees of the Company, and g dmdend shall be distr
.‘-;-\, y
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Dividends shall be distributed equally to all shares existing on the distribution date, regardless
of their issue and acquisition dates.

The method and time of distribution of the dividends decided to be distributed shall be
resolved by the General Assembly upon the proposal of the Board of Directors in this regard.

A dividend distribution resolution adopted by the General Assembly in accordance with the
provisions of these Articles of Association shall not be revoked.

The Company may distribute advance dividends in accordance with the provisions of the
Turkish Commercial Code and the Capital Markets Law. The General Assembly may
authorize the Board of Directors to distribute advance dividends, provided that it is limited to
the relevant fiscal year.

Audit
" Article 13:

The provisions of the Turkish Commercial Code, the Capital Markets Legislation and the
relevant legislation shall be observed in the audits on the Company and the matters prescribed
by the Turkish Commercial Code, the Capital Markets Law and other relevant legislation.

Statutory Provisions
Article 14:

The provisions of the Turkish Commercial Code, the Capital Markets Law and other relevant
legislation shall apply to the matters not governed in these Articles of Association.

Special Committee of Privileged Shareholders

Article 15:

These Articles of Association grant certain privileges to the Group (A) and (B) shareholders,
which are clearly stated by certain articles herein.

In relation to the privileged shares in the Company, for the General Assembly resolutions on
amendments to the Articles of Association, including the increase in the registered capital
ceiling, which require the approval of the Special Committee of Privileged Shareholders
pursuant to Article 454 of the Turkish Commercial Code, the Special Committee of Privileged
Shareholders shall convene separately for each privileged share group and with the
participation of at least 60% of the capital representing the relevant share group and adopt a
resolution with the affirmative votes of at least 51% of the capital representing the relevant
privileged share group. Resolutions affecting the rights of the privileged shareholders in that
group shall not be adopted unless approved and resolved at the Special Committee of
Privileged Shareholders meeting to be held by those shareholders.

The meeting procedures and principles of the Special Committee of Privileged Sharelglde
are subject to the working procedures and principles of the General Assembly as detgrmi
by these Articles of Association, except for those stated aboye.
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Article 16: L A s
Group (A) and (B) shares are privileged ones in the Company. Group (C) shares do not have
any privileges; and the transfers of Group (C) shares are free, without prejudice to the relevant
articles of the Turkish Commercial Code and the provisions of the Capital Markets
Legislation and these Articles of Association.

However, the transfers of the Group (A) and (B) shares in the Company are only possible
upon the approval of the Company Board of Directors. The Company Board of Diregtors may
n .-
reject a request for approval of a share transfer: L‘:} Y | L"L 2922

)] by referring to the Significant Reasons set out in these Articles of Association, or

(ii) by proposing to the prospective transferor that the Company may first sell its shares to
one or several other shareholders in the same group of the shares that the transferor
wishes to make the transfer, or unless one or several other shareholders in the same
group make the request, to one or several shareholders in the other group shares, or
unless one or several shareholders in the other group shares make the request, then to
third parties that are not competitors of the Company and the shareholders, subject to
the payment of the sale value of the shares.

Unless the approval required for the transfer is granted, the title to, and all rights and interests
in, the shares shall remain vested in the transferor.

The “Significant Reasons” determined by these Articles of Association for the Company to
reject the request for approval of the transfer of Group (A) and (B) registered shares are as
follows:

i) Pursuant to Article 493/2 of Turkish Commercial Code, if the provisions of the Articles of
Association with respect to the composition of the shareholders justify the rejection of the
share transfer with reference to the Company’s scope of business or its economic
independence;

ii) Pursuant to Article 493/3 of Turkish Commercial Code, if the transferee does not expressly
declare that it has acquired the shares on its own behalf and account;

iii) If it is intended to transfer the shares without compliance with the right of first refusal, and
sales and purchase rights mentioned in this Article;

iv) If it is intended to transfer the shares without waiting for the exercise of the right of first
refusal granted to the share groups hereunder, or without the proposal in such order set out in
the first paragraph of this Article or in a manner in breach of this Article;

v) If the transferee’s solvency is doubtful, if it is over-indebted, bankrupt or has a poor
business reputation;

vi) If it is intended to transfer the shares to another competing company, person or entity or to
natural persons or legal entities or groups related to them oy ingdi
control; ’ b
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vii) If the shares will be transferred to the subsidiary or controlling companies of the
shareholders; ‘

viii) If the shares will be transferred to a company whose management or the majority of
shares or voting rights or control is directly or indirectly held by a foreign individual, entity or
groups;

ix) If the shares will be transferred to an individual or entity or a group that is not engaged in
the same business line as that of the Company or is beyond the technology, information or
aviation industries.

Any transfer of the Group (A) or (B) Shares shall be null and void towards the Company if it
is done without the approval of the Company Board of Directors pursuant to this Article.
Unless the necessary approval for transfer is granted, the title to, and all rights and interests in,
the shares shall remain vested in the transferor. When it is intended to transfer Group (A)
shares, these shares shall be first offered to other Group (A) shareholders, who shall have a
right of first refusal (priority) in this regard. When it is intended to transfer Group (B) shares,
these shares shall be first offered to Group (B) shareholders, who shall have a right of first
refusal (priority) in this regard.

If no shareholder from the relevant group wishes to purchase the offered shares, the shares to
be transferred shall be offered to the other privileged shareholder group. In this case, there
shall be a right of first refusal of the other group in the second rank and subject to a condition
(subject to the refusal by the group in the first rank to purchase the shares). In the event that
no one from its own share group is willing to purchase the shares and no one from the other
share group is willing to purchase the offered shares, only then such shares may be offered to
third parties who are not competitors of the Company or the shareholders.

The entry of Group (A) or (B) shares with the Company’s share book shall take place upon
the approval of the Board of Directors as set out herein. The Board of Directors shall be
entitled to refuse to enter any Group (A) or (B) share transfer unless such transfer is made in
line with the transfer rules set out herein, and any transfer that is done in breach of these rules
shall be null and void towards the Company.

CEO
Article 17:

In order to better conduct the Company’s activities within the resolutions to be adopted by the
Board of Directors, the CEO is assigned with the tasks and powers, and the performance of
them, regarding the administration and representation other than the ones that require a Board
resolution pursuant to the applicable legislation as well as those powers and tasks that cannot
be delegated and that are listed in Article 375 of Turkish Commercial Code and those matters
set out in these Articles of Association.

The CEO shall exercise his right to represent and bind the Company in line with the principles
determined by the Board of Directors in accordance w'th’tf_}"é'se Articles of Association. The
CEO shall be elected from among those candidategztabﬁb:e ks rifing

holding the majority of Group (A) shares. ¢ ooy ‘
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Issue of Capital Market Instruments

Article 18:

The Board of Directors is authorized with respect to the issuance by the Company of all kinds
of bonds, commercial papers as well as other capital market instruments in the nature of debt
instruments in accordance with the provisions of the Capital Markets Law and other relevant
legislation. The authority to issue instruments in this respect is hereby delegated to the Board
of Directors for an indefinite term.

In the issuances to be made, the limits and provisions stipulated within the framework of the
Capital Markets Law and the relevant legislation shall be observed.

Publication of Financial Statements and Independent Audit Report

Article 19:

Financial statements and reports as well as the independent audit reports that are required by
the Capital Markets Board shall be disclosed to public pursuant to the relevant provisions of
the Turkish Commercial Code and the Capital Markets Board regulations.

Compliance with Corporate Governance Principles 09 EYLOL 2022
Article 20: :

The Corporate Governance Principles required by the Capital Markets Board shall be
observed. Any transactions carried out and any Board resolutions taken without complying
with the mandatory principles shall be null and void and deemed to be in violation of the
Atticles of Association.

In terms of implementation of the Corporate Governance Principles, the regulations of the
Capital Markets Board regarding corporate governance shall be complied with, in transactions
deemed important for the Corporate Governance and in all kinds of related party transactions
of the Company and in the transactions related to giving suretyship, guarantees, pledges and
mortgages in favor of third parties.

In the event that the Company is subject to the regulations of the Capital Markets Board
applicable to the independent Board members, the number and qualifications of independent
members to be appointed for the Board shall be determined in accordance with the corporate
governance-related regulations of the Capital Markets Board.

Termination and Liquidation of the Company

Article 21:

The provisions of the Turkish Commercial Code, the Capital Markets legislation and other
relevant legislation shall apply to the termination and liquidation of the Company and how the

related transactions shall be carried out.

Terctime edilmek tizere bana verilen Tiirkge dilindeki astl belgeyi Ingilizce diline tam vedogruolarak ¢evirdigimi beyan ederim.
1, the sworn official translator, do hereby certify that the foregoing translation, which is donefrom Turkish to English, is true and
comparable to its original.

Talat Yazica

Cumbhuriyet Cad. Da3 Apt. No.34K. 1

Elmadag/Istanbul

Bu terciimenin yukandaki adrestebulunan noterlifimiz yeminli tercimani Talat Yazict tarafindan Tiirkge’den Ingilizee’ye terciime edjldigini
,.;.v--""“\\\\ ona
I, the Notary Public,do herebycertify that the foregoing translation, which zsa’anaﬁ'om g'urf& to En'ghsh by our office’s swo
transidtor Talgt Yag q, zsr gbv‘idcompambfem itsgriginal

Y
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HITIT BILGISAYAR HIZMETLERI ANONIM SIRKETI N_ 7/ N §
ESAS SOZLESMESI

Kurulug
Madde 1:

Istanbul Ticaret Sicili Miidiirliigiiniin 3150400 sayisinda kayith Hitit Bilgisayar Hizmetleri
Limited Sirketinin Tirk Ticaret Kanunu’nun 180 ila 193 iincii maddelerine gore tiir

degistirmesi suretiyle; asagida, adlari, soyadlari, yerlesim yerleri ve uyruklari yazili kurucular
arasinda bir anonim sirket kurulmustur.

Kurucunun AdiSoyadi :1. Fatma Nur Gékman

Adresi: Akat Mahallesi Sera Sokak No:1 F/4 Begiktas Istanbul
Uyrugu :T.C.

T.C. Kimlik No: 40528564004

Kurucunun Adi Soyad: :2. Dilek Ovacik

Adresi: Yesil Bahar Sokak No:32/12 Kadikéy/Istanbul

Uyrugu: T.C.

T.C. Kimlik No: 50020230888

Kurucunun Adi Soyadi :3. Ozkan Diilger

Adresi: Atatiirk Mahallesi Turgut Ozal Bulvar: No:3 F/20 Atasehir/Istanbul
Uyrugu: T.C.

T.C. Kimlik No: 338684755048

Kurucunun Adi Soyads :4.Hakan Unlii

Adresi: Dariissafaka Mahallesi Seba Panaroma Kiime Evleri No:1 B/3 Sariyer/Istanbul
Uyrugu: T.C.

T.C. Kimlik No: 14522377168

Sirketin Unvam

Madde 2:

Sirketin Unvani "Hitit Bilgisayar Hizmetleri Anonim Sirketi"dir.
Isletme Konusu

Madde 3:

Sirketin igletme konusu, basglica sunlardir:

1. Sivil havacilik, seyahat, lojistik ve tmiz_gg“l_)*asta olmak {izere her tiirli se |
bilgisayar programlan ve bilgi i$le£¥e')g35i$"ﬁ'ﬁ£§jbl§_r' iiretmek, danigmanhg
£ ¥ Y .

¥ .
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bilgisayar ve veri isleme hizmetleri vermek, bilisgim sistemleri ve bilgi ve iletisim
teknolojileri ile ilgili yonetim ve danigmanlik hizmetleri vermek,

2. Her tiirlii internet siteleri, mobil uygulamalar, akilli, tagmabilir ve/veya temassiz
cihazlara yonelik programlar ve benzerlerini yapmak ve isletmek,

3. Her tiirli bilgisayar bilisim ve iletisim aletleri ve makineleriyle ilgili ihtiyaglan
karsilamak ve bunlarla ilgili danismanlik ve projelendirme hizmetlerini saglamak,

4. Sirket konusuyla ilgili her tiirlii bilgisayar programu liretmek, gelistirmek, arastirma
iglerini yapmak,

5. Her tiirlii bilgisayar ve elektronik cihaz i¢in, her tiirli yazihm iiretmek, gelistirmek
veya lUglincil sahislara firma nam ve hesabina irettirmek, liretilen yazihmn bakimini
ve destegini vermek, barindirmak, satmak, kiralamak ve lisanslamak,

6. Donanim ve yazilim ile ilgili alet, edevat, yedek parga ve paket programlar ithal ve
ihrag etmek, Q q FH{ 2{}22

7. Gerek sirket tarafindan gelistirilmig, gerek diger firmalar tarafindan pazarlanmuis o
program paketleri ile ilgili her tiirli hizmeti sunmak, enstalasyonu saglamak,
damismanhk yapmak, egitim vermek, bakim yapmak, modifikasyon ihtiyacina cevap
vermek,

8. Isletme konusu ile ilgili galisma konularina giren her tiirlii izin, imtiyaz, ruhsatname,
patent, know-how, ihtira berati, iskan hakki ve emsali dogrudan devralmak sureti ile
adma tescil ettirmek ve gerekti§inde bunlar kismen veya tamamen baskalarma
devretmek,

9. Her tlirlii rezervasyon sistemleri ve bilgisayar programlar ile teklifler, rezervasyonlar,
tarifeler, seyahat biletleri ve/veya benzeri nitelikteki verilerin aktarimmi ve aligverisini
saglamak,

10. Bilgisayarlar ve benzeri cihazlar tizerinden tedariki ve/veya dagitimu yapilabilecek her
tirli Urlin ve hizmetle ilgili, yazilim, donanim ve aksesuarlarin {iretimi, satig1 ve
dagitimu dahil olmak tizere her tiirlii faaliyetlerde bulunmak,

11. Faaliyetleri ile ilgili distribiitorlik, bayilik, acentelik ve temsilcilik vermek
gerektirdiginde almak, devir etmek,

12. Sivil havacilik, seyahat, lojistik ve turizm basta olmak lizere her tiirlii sektore yonelik,
teknoloji ¢oziimleri tedarikine ilaveten her tiirlii katma degerli hizmetler kurgulamak,
hayata gegirmek, isletmek, yOnetmek, pazarlamak, bu hizmetlerin ticarilegtirilmesini
ve satigini saglamak, araciik ve komisyonculuk yapmak,

13. Gerek sirket tarafindan geligtirilmis, gerek diger firmalar tarafindan pazarlanmus
program paketlerinin ve her tiirlii katma degerli hizmetin donanim, barindirma,
bilgisayar aglar1 ve veri giivenligi, sistem ve veri tabam yonetimi gibi farkl altyapi
ihtiyaglarmi gerek kendi yonetiminde olabilecek tesisler, gerekse de bulut saglayicilart
veya bagka lglincli taraf ¢Oziim ortaklan ile beraber hareket ederek karsilamak,
isletmek, yOnetmek, pazarlamak, bu alanlarda damgmanlik hizmetleri vermek,

Sirket isletme konusunu gergeklestirebilmek igin baslica asagidaki igleri yapabilir.

a) Tirkiye Cumhuriyeti ig¢inde veya disinda yukanda belirtilen mallarin ithala
ihracatmnt ve dahili ticaretini yapar. Yurt 19111d"\§;e&yuﬁ disinda sahis ve kurulpsl

ticari vekilligini, mutemetligini, mumes%xlllgml




b)

d)

g)

h)
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damigmanh@ini yapabilir veya bunlara vekillikk, mutemetlik, komisyonculuk ve
acentelik verebilir,
Sirket isletme konusunu gergeklestirmek igin her tiirlii gayrimenkul ve tasit aracimi
alabilir, satabilir, kiralar, kiraya verir, bunlar iizerine ayni ve sahsi haklar tesis
edebilir, ipotek alabilir, ipotek verebilir ve ipotekleri fek edebilir. Sirket
gayrimenkulleri iizerinde irtifak, intifa, siikna, gayrimenkul miikellefiyeti, kat irtifaks,
kat miilkiyeti tesis edebilir. Her tiirlii gayrimenkullerle ilgili olarak tapu daireleri
nezdinde cins tahsisi, ifraz, tevhid, taksim, parselasyon ile ilgili her nevi muamele ve
tasarruflan gergeklestirebilir,

Su kadar ki, Sirket’in kendi adna ve 3. kisiler lehine, garanti, kefalet, teminat vermesi
veya ipotek dahil rehin hakki tesis etmesi hususlarinda sermaye piyasasi mevzuati
cercevesinde belirlenen esaslara uyulur ve iigiincii kigiler lehine yapilacak islemlerde,
yatimmeilarin aydinlatilmasini teminen; sermaye piyasasi mevzuatma uygun olarak
gerekli 6zel durum agiklamalar yapilir.

Sirket isletme konusu ile ilgili veya onu kolaylagtirict gayrimenkullerin alabilir,
satabilir, iktisap edebilir ve {izerlerinde her tiirli hukuki tasarruflarda bulunabilir;
Sirketin igletme konusunun gergeklestirilmesi igin yurt iginden veya yurt digindan
ipotek karsilif1 veya bagka bir teminat ile veya teminatsiz 6diing para ve kredi alabilir;
yatirm hizmetleri ve faaliyetleri nitelifinde olmamak {izere hisse senedi, tahvil veya
bagka kiymetli evrak satin alabilir ve bunlari teminat olarak verebilir; ipotek tesis fek
edebilir, iglincli kisiler lehine kefalet ve ipotek verebilir, ticari isletme rehni
akdedebilir,

Sigorta acenteligi yapabilir, acentelik ile ilgili reklam ve tamtim faaliyetlerinde
bulunabilir,

Her nevi elektronik, elektrikli esyalarin ve bilgi iglemde kullamlan cihazlarn almmng
satimin pazarlamasini ithalat ve ihracatii yapabilir,

Sermaye Piyasasi Kanununun ortiilii kazang aktarumina iligkin hiikiimleri sakli kalmak
kaydiyla, Teknolojik her tiirlii patent, telif ve smai-fikri miilkiyet hakk: alim ve satimu,
ithalat ve ihracatin1 yapabilir,

Sermaye Piyasast Kanununun ortiilii kazang aktarimna iliskin hiikiimleri sakl kalmak
kaydiyla, Sirketin isletme konusuyla ilgili faaliyetler i¢in faydali ihtira haklarm,
beratlariny, lisans ve imtiyazlarini, marka, model, tasarim, resim ve ticaret unvanlarmn,
know-how, telif hakki, fikri -smnai miilkiyet haklarim ve hususi imal usullerini,
misavirlik ve miihendislik hizmetlerini ve benzeri diger gayri maddi haklan iktisap
edebilir, bunlar ilizerlerinde diger her tiirlii tasarruflarda bulunabilir,

Isletme konusunun elde edilebilmesi igin ve bu konuda faaliyet gdsteren gercek kisiler
ile kamu hukuku ve 6zel hukuk tiizel kigileriyle igbirligi yapabilir,

Sirket dogrudan veya dolayll olarak, yalniz olarak veya bir kurum, ortaklik,
konsorsiyum veya sirket aracilifiyla, bagka kisiler veya tiizel kisiliklerle beraber,
konusu g¢ergevesinde kalan islemleri herhangi bir sekilde icra etmek iizere herhangi bir
iilke veya tiim iilkelerde faaliyet gosterebilir,

HB ‘1 A .@. s
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) Sirket yatinm hizmetleri ve faaliyetleri nitelifinde olmamak iizere; mevcut ve
kurulacak sirketlerde hisse almak yoluyla veya bagka sekillerde sermayeye katilarak
istirak edebilir,

k) Sermaye Piyasas1 Kanununun ortiilii kazan¢ aktarimina iligkin hiikiimleri sakli kalmak
kaydiyla ve yatim hizmetleri ve faaliyetleri nitelifinde olmamak tizere; Sirket
faaliyet konularna giren igleri yapan gergek veya tiizel kisilerle ortak sirket kurabilir,
kurulmus olan sirketlere istirak edebilir, konusu ile ilgili bayilikler alabilir ve
bayilikler verebilir,

) Sirket konusunun gergeklestirebilmesi igin yurt iginde ve yurt disinda miimessillikler
ve distribiitorliik alabilir ve verebilir,

m) Sirket konusunu gergeklestirebilmek igin yurt i¢i ve disindan kredi veren kurum ve
kurulusglardan kisa, orta ve uzun vadeli krediler alabilir,

n) Sirket kamu kurum ve kuruluglarin ger¢ek ve tiizel kisilerin agmis oldugu ihalelere
katilabilir, ortak konsorsiyumlar kurabilir,

0) Sirket yatmm hizmetleri ve faaliyetleri niteliginde olmamak tizere; kcﬂltﬂsuga}fuy'gun,_ 1}
yerli ve yabanci kurulmus ve kurulacak her tiirlii kurum ve kuruluglarla ortaklik
kurulabilir ve thaleler alabilir,

p) Yatmm hizmetleri ve faaliyetleri niteliginde olmamak tiizere; kendine bagh alt
sirketler kurabilir, satin alabilir, satabilir, pay alabilir ve satabilir, ve baska sirketlerle
kismi veya tamanuyla birlesmeye gidebilir,

r) Sermaye Piyasasi mevzuatma aykinlik tegkil etmemesi gerekli 06zel durum
agiklamalarinin yapilmasi ve yil iginde yapilan bagiglarin genel kurulda ortaklarin
bilgisine sunulmasi, yapilacak bagslarin {ist smwrmm genel kurul tarafindan
belirlenmesi gartiyla, kendi igletme konusunu aksatmayacak sekilde sosyal amagh
kurulmus olan vakiflara, derneklere, tiniversitelere ve benzeri kuruluglara yardim ve
bagista bulunabilir; derneklere iiye olabilir, vakiflara katilabilir. Genel Kurulda
belirlenen st s asan tutarda bagis yapilamaz ve yapilan bagislar dagitilabilir kar
matrahina eklenir. Sermaye Piyasasi Kurulu yapilacak bagiy miktarma {ist s
getirme yetkisine sahiptir.

s) Sirket’in kendi paylarmi geri almasi ya da ¢aliganlara yonelik pay edindirme
programlar1 s6z konusu olursa, Sermaye Piyasas: Mevzuati ve ilgili mevzuata uygun
olarak hareket edilir ve gerekli 6zel durum agiklamalar yapilir.

Sirket, Genel Kurul karartyla, isletme konusu ile ilgili veya konusu igin yararli sayacag,
burada siralanan faaliyetler disindaki faaliyetlere de, Sermaye Piyasast Kurulu ve T.C. Ticaret
Bakanlhigi'ndan gerekli izinlerin alinmasi kaydiyla girisebilir.

Sirketin Merkezi
Madde 4:

Sirketin merkezi Istanbul'dur. Adresi; ITU Ayazaga Kampiisii, Resitpasa Mah. Katar C
Ar Teknokent 2 Sit. No: 4/1 601 34469 Maslak—Sanyer / Istanbul’dur.

Adres degisiklifinde yeni adres, Ticaret Siciline tescil ve ;l:w;k;ye Ticaret Sicili Gazetesi'nd
ilan ettirilir; ayrica T.C.Ticaret Bakanlii'na ve Sermay 'PLyasa's .I;‘."ul;glu’na bildirilif.




09 EVLL 2022 NQ 125

Tescil ve ilan edilmis adrese yapilan tebligat Sirkete yapilmig sayilir. Tescil ve ilan edilmis
adresinden ayrilmis olmasina ragmen, yeni adresini siiresi iginde tescil ettirmemis Sirket igin
bu durum sona erme sebebi sayilir.

Sirket mevzuat uyarinca izin verilen ve faaliyetlerinin gerektirdigi hallerde Yonetim Kurulu
Karan ile Tiirk Ticaret Kanunu ve ilgili diger mevzuat hiikiimlerine gére yetkili mercilere
bilgi vermek sartiyla yurt iginde ve diginda sube, acente ve temsilcilik agabilir.

Sirketin Siiresi

Madde 5:

Sirketin siiresi tescil ve ilan edildigi tarihten baglamak {izere siiresizdir.
Sermaye ve Paylarin Tiirii

Madde 6:

Sirket, 6362 sayih Sermaye Piyasasi Kanunu hiikiimlerine gore kayith sermaye sistemini
kabul etmis ve Sermaye Piyasas1 Kurulu’'nun 30/09/2021 tarih ve 50/1453 sayili izni ile
kayith sermaye sistemine ge¢mistir.

Sirketin kayitli sermaye tavani 300.000.000.-TL (UgYiizMilyonTiirk Liras1) olup, her biri
1(Bir) Tiirk Lirast nominal degerde nama yazili 300.000.000,00 (U¢YiizMilyon) adet paya
bolinmiistiir.

Sermaye Piyasasi Kurulunca verilen kayith sermaye tavani izni 2021-2025 yillan (5 yil) icin
gegerlidir. 2025 yih sonunda izin verilen kayith sermaye tavanina ulagilamamus olsa dahi,
2025 yilindan sonra Yonetim Kurulunun sermaye artirim karan alabilmesi i¢in, daha 6nce izin
verilen tavan ya da yeni bir tavan tutan igin Sermaye Piyasas: Kurulu’ndan izin almak
suretiyle Genel Kuruldan 5 (Bes) yili gegmemek iizere yeni bir siire igin yetki almmasi
zorunludur. S6z konusu yetkinin alinmamas: durumunda Yénetim Kurulu karan ile sermaye
artinmu yapilamaz,

Sirketin  ¢ikarilmig  sermayesi  127.500.000,00.-TL(Y izyirmiyedimilyon begyiizbinTiirk
Lirasi) olup, sz konusu gikarnilmig sermayesi muvazaadan ari sekilde tamamen &denmistir.
Bu sermaye her biri 1 TL (Bir Tirk Lirast) nominal degerde 127.500.000,00
(Yiizyirmiyedimilyon besyiizbin) adet paya boliinmiigtiir.

Bu paylardan 1 TL  (Bir Tirk Lirast) nominal degerde 46.153.846
(Kurkaltimilyonytizellitigbinsekizyiizkirkaltr) adedi A Grubu nama yazih paydan (“A Grubu
Pay") 46.153.846 (Kurkaltimilyonytizellitigbinsekizyiizkirkalt1) adedi ise, B Grubu nama yazili
paydan (“B Grubu Pay") ve 35.192.308 (Otuzbegmilyonyiizdoksanikibiniigyiizsekiz) adedi
ise, C Grubu nama yazili paydan (“C Grubu Pay") olugmaktadr.

(A) ve (B) Grubu nama yazili paylar imtiyazlidir. (C) Grubu nama yazili paylarm higbir
imtiyazi bulunmamaktadir.

Yeni imtiyaz Ongoriilmesi veya mevcut imtiyazin kapsamunin genisletilmesi halIermde
Sermaye Piyasasi Kanunu ve ilgili diizenlemelerdeki yiikiimliiliklere uyulmasi zo /M

Sermayeyi temsil eden paylar kaydllestume esaslan ger.esmde kayden izlenir. ﬂ/
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Sirketin sermayesi, gerektifinde Tirk Ticaret Kanunu ve Sermaye Piyasasi1 Mevzuati
hiiktimleri gergevesinde artirilabilir veya azaltilabilir.

Yapilacak sermaye artmmlannda aksi kararlastinlmadikg¢a (A) Grubu pay karsihfinda (A)
Grubu pay, (B) Grubu pay karsihiginda (B) Grubu pay ve (C) Grubu pay karsiiginda (C)
Grubu pay ¢ikanlacaktir. Yeni pay alma haklarinin kisitlanmasi durumunda (C) grubu pay
¢ikarilacaktir,

Yonetim Kurulu, Sermaye Piyasasi Kanunu hiikiimlerine uygun olarak gerekli gordiigii
zamanlarda, kayitli sermaye tavani iginde kalmak kaydiyla yeni pay ihrag¢ ederek ¢ikarilmus
sermayeyi artirmaya; imtiyazli veya nominal degerinin altinda veya iizerinde paylar ihrag
etmeye; imtiyazli paylar dahil pay sahiplerinin yeni pay alma haklarmi kismen veya tamamen
kisitlamaya yetkilidir. Yeni pay alma haklarmi kisitlama yetkisi pay sahipleri arasinda
egitsizlie yol agacak sekilde kullanilamaz.

Sermaye artirimlarinda, g¢ikarilan bedelsiz paylar, artiim tarihindeki mevcut paylara dagitilr.
Yoénetim Kurulu ve Siiresi fi 9 ry
Madde 7:

Sirketin yonetim ve temsili Yonetim Kuruluna aittir. Yonetim Kurulu Sirket iglerinin ve her
tiirli malvarhiginin yonetimi ve Sirket igletme konusu ile ilgili ve kanunen Genel Kurulun
yetkisine birakilan hususlar haricinde $irketin tiim iglerini ilgilendiren konularda yetkilidir.

Sirketin igleri ve yonetimi, Genel Kurul tarafindan Tiirk Ticaret Kanunu ve Sermaye Piyasasi
Kanunu hiikiimlerine uygun olarak segilecek 6 (alt1) kisiden olugan bir Yonetim Kurulu
tarafindan yiiriitiiliir. Yo6netim kurulu iiyeleri pay sahibi olmayan kisiler arasindan da
secilebilir.

Yonetim Kurulu iiyelerinin 1 (Bir)’i (A) Grubu Paylarn ¢ogunluguna sahip olan Pay Sahibi
veya Pay sahipleri tarafindan gosterilen adaylar, 1 (Bir)’i (B) Grubu Pay Sahiplerinin
¢ogunlugu tarafindan gosterilen adaylar arasindan Genel Kurulca segilir.

Bir tiizel kigi Yonetim Kuruluna iiye se¢ildigi takdirde, tiizel kisiyle birlikte, tiizel kisi adina,
tiizel kisi tarafindan belirlenen, sadece bir gergek kisi de tescil ve ilan olunur, Yonetim Kurulu
tiyesi olan tiizel kigi kendi adma tescil edilmis bulunan kigiyi her an degistirebilir. Degisiklik
tescil ve ilan olunur.

Yonetim Kurulunda gorev alacak bagimsiz liyelerin sayisi ve nitelikleri Sermaye Piyasasi
Kurulu’nun kurumsal ydnetime iliskin diizenlemelerine gore tespit edilir.

Yonetim Kurulu {iyeleri en ¢ok 3 (li¢) yil i¢in segilirler. Gorev siiresi sona eren Y dnetim
Kurulu {yeleri yeniden segilebilirler. Yonetim Kurulu {iyeliginin herhangi bir nedenle
bosalmas: veya bagimsiz yonetim kurulu iiyesinin bagmsizhigmi kaybetmesi halinde, Tiirk
Ticaret Kanunu hiikiimleri ile sermaye piyasasi mevzuatina uygun olarak atama yapihr ve

yerine secildigi liyenin kalan gbrev siiresini tamamlar. A ve B Grubu pay sahipleri
aday gosterilen bir liyenin Y O6netim Kurulu’ndan herha}}ggwbm‘sebegple ayrilmasi ha
pay grubunun aday gosterrms oldugu Y 6netim Kurulu uyellmde Basalma oldu a,|ygn
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sonraki Genel Kurul'un onayma sunulmak {iizere segilerek tamamlanr.

Yonetim Kurulu Baskam, (A) Grubu pay sahlplermm aday gostermesi suretiyle segilen
yonetim kurulu uyes1d1r

Yonetim Kurulu Sirketin igleri ve muameleleri gerektirdigi zamanlarda toplanir. Ancak,
Y 6netim Kurulunun yilda en az dort defa toplanmas: zorunludur, Yonetim Kurulu toplantilari
sirket merkezinin bulundugu yerde yapilabilecegi gibi, yurticinde veya yurtdisinda Yonetim
Kurulunca uygun gdriilen bir yerde yapilabilir.

Sirketin yOnetim kurulu toplantisina katilma hakkina sahip olanlar bu toplantilara, Tiirk
Ticaret Kanunu’nun 1527, Maddesi uyarinca elektronik ortamda da katilabilir. Sirket, Ticaret
Sirketlerinde Anonim Sirket Genel Kurullart Diginda Elektronik Ortamda Yapilacak Kurullar
Hakkinda Teblig hiikiimleri uyarinca hak sahiplerinin bu toplantilara elektronik ortamda
katilmalarma ve oy vermelerine imkan taniyacak Elektronik Toplant: Sistemini kurabilecegi
gibi bu amag¢ igin olusturulmug sistemlerden de hizmet satin alabilir. Yapilacak toplantilarda
sirket sdzlesmesinin bu hilkmii uyarinca kurulmusg olan sistem {izerinden veya destek hizmeti
almacak sistem iizerinden hak sahiplerinin ilgili mevzuatta belirtilen haklarm Teblig
hiikliimlerinde belirtilen ¢ergevede kullanabilmesi saglanur.

Yonetim Kurulu toplant: ve karar nisabinda, (A) Grubu ve (B) Grubu pay sahiplerinin aday
gostermesi suretiyle segilen yonetim kurulu iiyelerinin her ikisinin de toplantilara katilimi ve
olumlu yonde oy kullanmalart sarttir. Aksi halde alinan kararlar Yonetim Kurulu karar
olmayip, Yonetim Kurulu kararmna baglanan sonuglari higbir zaman dogurmaz. Tiirk Ticaret
Kanunu’nun 390/4 hitkmii saklidir.

Tiirk Ticaret Kanunu’nun ilgili hitkkiimleri ¢ergevesinde, Yonetim Kurulu iiyelerinin bilgi
alma ve inceleme haklari kisitlanamaz ve kaldirilamaz.

Yonetim Kurulu’nun sermaye piyasast mevzuati ile Tirk Ticaret Kanunu ve ilgili mevzuat
kapsammda kurmakla ylikiimli oldugu komitelerin olusumu, gorev ve ¢alisma esaslan ile
Y onetim Kurulu ile iligkileri hakkinda, ilgili mevzuat hiikiimleri uygulanir.

Yonetim kurulu iiyelerine genel kurul karan ile belirlenecek tutarda, huzur hakks, iicret,
ikramiye, prim ve yillik kardan pay 6denebilir.

Bagimsiz yoOnetim kurulu iyelerinin {icretlerinin belirlenmesinde Sermaye Piyasast
Kurulu’nun ilgili diizenlemelerine uyulur.,

Sirketin Temsili ve Yénetim Kurulu Uyelerinin Gorev Dagilim

Madde 8:

Sirketi temsil ve ilzam yetkisi yonetim kuruluna aittir. Yonetim kurulu, Tirk Ticaret
Kanunu’nun 371. Maddesi uyarinca temsil yetkisini bir veya daha fazla murahhas iiyeye veya
miidiir olarak {igiincli kisilere devredebilir. (A) Grubu ve (B) Grubu pay sahiplerinin aday
gostermesi suretiyle segilen yonetim kurulu tyelerinin her ikisinin de temsil yetKisini haiz.
olmas:1 sarttir, Temsile yetkili kisileri ve bunlarin temsil sekillerini gosterir k
sicilinde tescil ve ilan edilmedikge, temsil yetkisinin devn gegerli olmaz. Temsi
sinirlandirlmasi, iyi niyet sahibi {iglincii kisilere;: kar&,g \h"'___""rp ifade etmez;
yetkisinin sadece merkezin veya bir gmhpmn isléry
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kullamlmasma iliskin tescil ve ilan edilen smirlamalar gegerlidir. Tiirk Ticaret Kanunu’nun
371.374. ve 375’inci maddesi hiikiimleri sakhdr,

Sirket ile ilgili biitiin belge, senet, vekaletname, taahhiitname, mukavele ve sair bilciimle
evrakin, teklif, talep, kabul ve beyanlarnin gegerli olabilmesi ve Sirketi ilzam edebilmesi igin,
bunlarin Ydnetim Kurulu tarafindan kendilerine imza yetkisi verilen ve ne suretle imza
edecekleri usulii tescil ve ilan olunan kisi veya kisilerin sirket unvani altmna vazedecekleri
imzalan ile miimkiindiir. Sirketi ilzama yetkili kisilerin ne sekilde imza edecekleri usulil
Y 6netim Kurulu tarafindan tespit edilir.

Yonetim Kurulu, Tirk Ticaret Kanunu’nun 375, maddesinde tanimlanan devredilemez gdrev
ve yetkiler hari¢ olmak tizere, Tiirk Ticaret Kanunu’nun 367. maddesi uyarinca yonetimi,
diizenleyecei bir i¢ yonergeye gore, kismen veya tamamen bir veya birkag yonetim kurulu
iiyesine veya tigiincii kisiye devretmeye yetkilidir.

Y onetim Kurulu, gorev siiresini agan sézlesmeler ve sair islemler akdedebilir,

Genel Kurul 09 EYLOL 2022

Madde 9:
Genel Kurul toplantilarinda asagidaki esaslar uygulanir:

1-Davet Sekli: Genel Kurullar olagan ve olaganiistii olarak toplanir. Bu toplantida, Tiirk
Ticaret Kanunu'nun ilgili hiikiimleri gz Oniine almarak Yonetim Kurulu tarafindan
hazirlanan giindemdeki konular goriigiilerek karara baglanir. Olaganiistii Genel Kurul girket
isleri gerektirdigi hallerde, toplanarak gerekli kararlar1 alir. '

Bu toplantilara davette Tirk Ticaret Kanunu'nun ve Sermaye Piyasasi Kanunu’nun ilgili
hitkiimleri uygulanir. Genel Kurul toplantisina g¢agri konusunda Sermaye Piyasast
Kanunu’nun 29/1 hiitkmii sakhdir.

Genel Kurul toplantismin isleyis sekli, bir i¢ yonerge ile diizenlenir. Genel Kurul toplantisi
Tirk Ticaret Kanunu hiikimleri ve i¢ yonergeye uygun olarak yiiritiiliir.

2-Genel Kurul Toplantisina Elektronik Ortamda Katihm: Sirketin Genel Kurul
toplantilarma katilma hakk: bulunan hak sahipleri bu toplantilara, Tiitk Ticaret Kanunu’nun
1527 nci maddesi uyarinca elektronik ortamda da katilabilir. Sirket, Anonim Sirketlerde
Elektronik Ortamda Yapilacak Genel Kurullara iligkin Y&netmelik hiikiimleri uyarmca hak
sahiplerinin ~ Genel Kurul toplantilarma elektronik ortamda katilmalarmna, goriis
agiklamalarina, oneride bulunmalarmma ve oy kullanmalarina imkan taniyacak elektronik genel
kurul sistemini kurabilecegi gibi bu amag i¢in olugturulmug sistemlerden de hizmet satmn
alabilir. Yapilacak tiim Genel Kurul toplantilarinda esas stzlesmenin bu hiikmii uyarinca,
kurulmus olan sistem {izerinden hak sahiplerinin ve temsilcilerinin, anilan Y 6netmelik
hiikiimlerinde belirtilen haklarmi kullanabilmesi saglanur.

3-Toplanti Vakti;: Olagan Genel Kurul Sirketin hesap yili sonundan itibaren ii¢ ay iginde ve
senede bir defa, Olaganiistii Genel Kurul ise $1rket w&lermm gerektirdigi hallerde ve
zamanlarda toplanirlar. : o
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4-Toplant1 Yeri: Genel Kurullar Sirket merkezinde veya Yonetim Kurulu’nun karar iizerine
Sirket merkezinin bulundugu sehrin elverigli bir yerinde toplanur.

09 EYLOL 2022

5-Genel Kurul Baskanhigi: Genel Kurul Toplantilarima Yoénetim Kurulu Bagkani bagkanhk
eder. Yonetim Kurulu Bagkanmm hazir bulunmadigi durumda toplant: bagkani Genel Kurulca
secilir,

6-Oy Verme ve Vekil Tayini: Genel Kurul toplantisinda hazir bulunan pay sahipleri veya
vekilleri oy haklarmi, paylarnin toplam itibari degeriyle orantili olarak kullanir. (A) grubu ve
(B) grubu pay sahiplerinin elinde bulundurduklar her bir (A) ve (B) grubu pay i¢in bes oy
hakki, (C) grubu pay sahiplerinin elinde bulundurdugu her bir (C) grubu pay iginse bir oy
hakki vardir. Oy kullanilirken Tiirk Ticaret Kanunu, Sermaye Piyasasi Kanunu ve ilgili diger
mevzuat hiikiimlerine uyulur.

Genel Kurul toplantilarinda pay sahipleri kendilerini diger pay sahipleri arasndan veya
harigten tayin edecekleri vekil marifeti ile temsil ettirebilirler. Sirkette pay sahibi olan vekiller
kendilerine ait paylardan dogan oylarmdan bagka temsil ettikleri pay sahiplerinin sahip oldugu
oylart dahi kullanmaya yetkilidirler.

Paylar Sirket'e kargi bolinmez bir biitlindiir. Bir paymn birden fazla sahibi bulundugu takdirde,
bunlar Sirket'e kargi haklarini ancak miistereken tayin edecekleri bir vekil vasitasiyla
kullanabilirler. Miisterek bir vekil tayin etmedikleri takdirde, Sirket tarafindan bunlardan
birisine yapilacak tebligatlar hepsi hakkinda gegerli olur.

Sermaye Piyasasi Kurulu’nun vekaleten oy kullanmaya iligkin diizenlemelerine uyulur.

7- Oy Kullanma Sekli: Genel Kurul toplantilarinda oylar agik ve el kaldirmak sureti ile
kullanilir. Bukonuda Sermaye Piyasasi Kurulu'nun diizenlemelerine uyulur.

8-Toplanti ve Karar Nisabi: Sirket genel kurul toplantilarinda Tiirk Ticaret Kanunu ve
sermaye piyasast mevzuati gergevesinde belirlenen giindem miizakere edilerek gerekli
kararlar alnir. Tiirk Ticaret Kanunu’nun 438. maddesi ve Sermaye Piyasasi Kanunu’nun 29,
maddesi sakh kalmak iizére giindemde yer almayan konular goriisilemez ve karara
baglanamaz.

Genel kurul toplantilarinda, toplant: ve karar yeter sayisinda sermaye piyasast mevzuati
hitkiimleri ile Sermaye Piyasasi Kurulunun kurumsal y6netim ilkeleri diizenlemelerine ve
Tiirk Ticaret Kanunu hiikiimlerine uyulur.

Genel Kurul toplant: ve karar nisabi; Tiirk Ticaret Kanunu'nun sermayenin tiimiinii olusturan
paylarin sahiplerinin oybirligiyle almmasi gereken halleri diizenleyen 421/2 hiikkmii ve
sermayenin en az %75'ini olugturan paylarin sahiplerinin olumlu oylarini gerektiren halleri
diizenleyen 421/3 hiikmii ile isbu ana sézlesmede aranan daha yiiksek nisaplar sakh kalmak
kaydiyla, Sirket sermayesini temsil eden paylardan dogan toplam oy haklarmmn en az
%70’ine sahip pay sahiplerinin katilumi ve olumlu oylar ile saglanir.

Tiirk Ticaret Kanunu'nun 479’uncu maddesinin iiglincii fikrasinda diizenlenen hdllerde
nisaplar, oran ayni kalmak kaydiyla, sermayeyi temsil eden paylar tizerinden hesaplaniry;

Yukarida ifade edilen esaslar diginda alinan kararlar ’(‘},en‘e ‘
kararina baglanan sonuglari higbir zaman doglirm? R 4
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Bu madde ile diizenlenen Genel Kurul toplanti ve karar nisaplarna ilk toplantida
ulasilamadi@ takdirde, ikinci toplantmin yapilabilmesi ve burada karar almabilmesi igin de
ayn1 toplant:1 ve karar nisab1 aranacaktir.

Ikinci toplantida da bu nisaplar saglanamazsa toplant: yapilmamig ve/veya karar alinmarmms
sayilacaktir.

9- Bakanhk temsilcisi bulunmasi: Gerek olagan gerek olaganiisti Genel Kurul
toplantilarinda T.C. Ticaret Bakanlifi'nmin bakanlk temsilcisi ile ilgili diizenlemelerine
uyulur.

ilan
Madde 10: 09 EYLoL 2022

Sirkete ait ilanlar, Tiirk Ticaret Kanunu ve Sermaye Piyasast Mevzuati'nda yer alan
diizenleme ve belirtilen siirelere uymak kaydiyla yapilir.

Sermaye Piyasas1 Kurulu'nun diizenlemelerine gore yapilacak 6zel durum agiklamalan ile
Kurulca dngoriilecek her tiirlii agiklamalar, ilgili mevzuata uygun olarak, zamaninda yapilir.

Hesap Dionemi
Madde 11:

Sirket hesap yili Ocak aymin birinci giintinden baglar ve Aralik aymin sonuncu giinii sona
erer.

Karm Dagitim
Madde 12:

Sirket kér dagitimi konusunda Tiirk Ticaret Kanunu ve Sermaye Piyasasi mevzuatinda yer
alan diizenlemelere uyar.

Sirketin faaliyet donemi sonunda tespit edilen gelirlerden, $irket genel giderleri ile muhtelif
amortisman gibi Sirketge ddenmesi ve ayrilmasi zorunlu olan miktarlar ile Sirket tiizel kisiligi
tarafindan 6denmesi gereken zorunlu vergiler digiildiikten sonra geriye kalan ve yillik
bilangoda goriillen donem kari, varsa gegmis yillar zararlannm digililmesinden sonra kalan
miktar agagidaki sira ve esaslar dahilinde dagitilir:

Genel Kanuni Yedek Akge:

a. Sermayenin %?20’sine ulasincaya kadar, net dénem kirinin %5’i kanuni yedek akgeye
ayrilir.

Birinci Kar Payn:
b. Kalandan, varsa yil iginde yapilan bagis tutarinin ilavesi ile bulunacak meblag lizerinden,
Sirket’in kir dagitim politikas: gergevesinde Tiirk Ticaret Kanunu ve Sermave Piyasast

Mevzuatina uygun olarak birinci kér pay: ayrilir.
c. Yukaridaki indirimler yapildiktan sonra, Genel Kurul, kér payinn, yon /%/a,du

iiyelerine ve ortaklik ¢ahsanlarma dagitiimasina karar vg:nﬁé“ﬁ\ Kii
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d. Net donem kérindan, (a), (b) ve (c) bentlerinde belirtilen meblaglar diistiikten sonra kalan
kismi, Genel Kurul, kismen veya tamamen ikinci kér pay: olarak dagitmaya veya Tiirk Ticaret
Kanunu’nun 521’inci maddesi uyarinca kendi istegi ile aywrdig1 yedek akge olarak ayirmaya
yetkilidir.

fkinci Kar Pay:: 09 EYLUL 2022

Genel Kanuni Yedek Akge:

e. Pay sahipleriyle kéra istirak eden diger kimselere dagitilmas: kararlagtirilmis olan kisimdan,
sermayenin % 5’1 oraninda kér pay: diisiildiikten sonra bulunan tutarm %10’u Tiirk Ticaret
Kanunu’nun 519. Maddesinin ikinci fikras: uyannca ikinci yedek akge olarak ayrilir ve genel
kanuni yedek akgeye eklenir.

TTK’ya gore aynlmasi gercken yedek akgeler ile esas sdzlesmede veya kar dagitim
politikasinda pay sahipleri igin belirlenen kir payi ayrilmadikga; baska yedek akge
ayrilmasma, ertesi yila kir aktarilmasmna ve y6netim kurulu iiyelerine ve ortaklik ¢alisanlarmna
kirdan pay dagitilmasmna karar verilemeyecegi gibi, pay sahipleri i¢in belirlenen kir pay:
nakden 6denmedikge bu kisilere kdrdan pay dagitilamaz.

Kar payi, dagitim tarihi itibartyla mevecut paylann tiimiine, bunlarin ihrag ve iktisap tarihleri
dikkate almmaksizin esit olarak dagitilir.,

Dagitilmasma karar verilen kérin dagitin sekli ve zamani, Y 6netim Kurulunun bu konudaki
teklifi tizerine Genel Kurulca kararlastirilir,

Bu esas sOzlesme hiikiimlerine gore genel kurul tarafindan verilen kir dagitim karari geri
alinamaz.

Sirket, Tiirk Ticaret Kanunu’nun ve Sermaye Piyasasi Kanunu’nun hiikiimlerine uygun olarak
avans kar pay dagitabilir. Ilgili mali hesap donemiyle smirli olmak kosulu ile Genel Kurul,
Y 6netim Kurulu’na avans kir pay1 dagitim yetkisi verebilir.

Denetim

Madde 13:

Sirket’in ve Tiirk Ticaret Kanunu, Sermaye Piyasasi Kanunu ve ilgili difer mevzuatta
Ongoriilen hususlarin denetiminde Tiirk Ticaret Kanunu, Sermaye Piyasast Mevzuat ve ilgili
mevzuat hiikiimlerine uyulur.

Kanuni Hiikiimler

Madde 14:

Bu Ana Sozlesmede bulunmayan hususlar hakkmnda Tiirk Ticaret Kanunu, Sermaye Piyasasi
Kanunu ve diger ilgili mevzuat hiikiimleri uygulanr,

Imtiyazh Pay Sahipleri Ozel Kurulu
Madde 15:

Bu Ana Sozlesme ile (A) ve (B) pay gruplarma bazi maddelerde agikga belitilen| bzt

imtiyazlar taninmistir. 2 hef
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Sirketteki imtiyazli paylarla ilgili olarak, Tiirk Ticaret Kanunu'nun 454 {incii maddesine gore
imtiyazli pay sahipleri 6zel kurulunun onayini gerektiren kayitli sermaye tavan artirimu dahil
Ana Sozlesme degisikligine iliskin Genel Kurul kararlart igin, imtiyazli pay sahipleri 6zel
kurulu, her bir imtiyazli pay grubu i¢in ayn ayn ve ilgili pay grubunu temsil eden sermayenin
asgari %60’ inin katilumu ile toplanir ve ilgili imtiyazhi pay grubunu temsil eden sermayenin
asgari % 51'inin olumlu yénde oyu ile karar alir. Anilan pay sahiplerinin yapacaklar: imtiyazli
pay sahipleri 6zel kurulunun onay: ve karari alinmadik¢a o gruptaki imtiyazh pay sahibinin
hakkini etkileyen kararlar alinamaz.

Imtiyazli pay sahipleri 6zel kurulunun toplant: usul ve esaslari yukarida ifade edilenler
diginda isbu ana s6zlesme ile belirlenen Genel Kurulun ¢aliyma usul ve esaslarma tabidir.

Pay Devri Simirlamasi

Madde 16: n E\,.-, o

Y
Sitket (A) ve (B) grubu paylar imtiyazlidir. (C) grubu paylarm higbir imtiyazi bulunmamakta
olup, (C) grubu paylarin devri Tiirk Ticaret Kanunu’nun ilgili maddeleri ile Sermaye Piyasasi
Mevzuati ve isbu esas sézlesme hiikiimlerinin sakli tutulmas: kaydiile serbesttir.

Y11l
| ()
i

Sirket (A) ve (B) grubu paylarnn devri ise ancak, Sirket Yonetim Kurulunun onay: ile
milmkiind{ir. Sirket Y 6netim Kurulu;

(1) Bu Ana Sozlesmede asagida belirtilen Onemli Sebepleri ileri siirerek veya

(i)  Devredene, paylarmi, deZerini 6demek suretiyle, oncelikle devredilmek istenen pay
hangi gruba aitse o gruba ait paylarin diger sahiplerinden biri veya birkag1 veya ayni
gruba ait pay sahiplerinden hicbirinin talepte bulunmamas: halinde sirasiyla, diger
gruba ait paylarin sahiplerinden biri veya birkagi ya da dier gruba ait pay
sahiplerinden dahi hicbirinin almak istememesi halinde, Sirket, devretmek isteyene,
Sirket’in ve pay sahiplerinin rakibi olmayan {iglincii kisilere satabilecegini 6nererek,

bir pay devri talebine onay istemini reddedebilir.

Devir igin gerekli olan onay verilmedigi siirece paylarin miilkiyeti ve paylara baglt tiim haklar
devredende kalir.

Sirket tarafindan (A) ve (B) grubu nama yazili paylarin cevrinde Sirketin onay istemini
reddetmesi igin bu Ana Sézlesme ile belirlenen "Onemli Sebepler" sunlardur:

i) Tiirk Ticaret Kanunu madde 493/2 geregince pay sahipleri ¢evresinin bilegimine iligkin esas
sozlesme hiikiimleri, sirketin isletme konusu veya isleimenini ekonomik bagumsizlig
yoniinden onayin reddini hakl gésteriyorsa,

if) Tiirk Ticaret Kanunu madde 493/3 geregince devralar paylant kendi admma ve hesabina
aldigim1 agikga beyan etmiyorsa,

iii) Paylar bu Maddede belirtilen 6nalim, satim ve alim haklarmna riayet etmeden devredilmek
isteniyorsa,

iv) Paylar bu Madde kapsaminda pay gruplarma t@’;}mﬁ}"ﬁm haklarinin kullanilmas
'S a;{a“gé\); teklif yapilmadan vey,

2022



09 EYLOL 2022 NO 1 9 % 7 2

v) Devralanin 6deme yeterliligi slipheliyse, borca batik, miiflis veya ticari itibar1 zayifsa,

vi) Rakip baska bir sirket, kisi veya kurulus veya onlarla iligkili ya da onlarin dogrudan veya
dolayl: kontroliinde olan gergek veya tiizel kisilere veya gruplara devir yapilmak isteniyorsa,

vii) Pay devri pay sahiplerinin yavru veya hakim sirketlerine yapiliyorsa,

viii) Pay devri, yonetimi veya pay ya da oy haklannmn veya kontroliiniin ¢ogunlugu dogrudan
veya dolayli olarak yabanci uyruklu kigi, kurulus veya gruplara yapiliyorsa,

ix) Pay devri Sirketin faaliyet alaninin veya teknoloji, bilisim veya havacilik sektdriiniin
digindan bir kisi, kurulug veya gruba yapiliyorsa.

Bu Madde uyarinca $irket Yonetim Kurulunun onay: alinmadan yapilacak (A) ve (B) grubu
pay devirleri Sirkete karst gegersizdir ve devir igin gerekli onay verilmedigi siirece paylarin
miilkiyeti ve paylara bagh tiim haklar devredende kalir. (A) Grubu Paylar devredilmek
istendiginde oncelikle bu paylar diger (A) Grubu Pay sahiplerine teklif edilecek olup, diger
(A) Grubu Pay sahiplerinin bu konuda Onalim Hakk: (Riighan Hakki) olacaktir. (B) Grubu
Paylar devredilmek istendiginde oncelikle bu paylar (B) Grubu Pay Sahiplerine teklif edilecek
olup diger (B) Grubu Pay Sahiplerinin bu konuda Onalim Hakki (Riighan Hakk1) olacaktir.

Eger teklif edilen pay: ilgili gruptan kimse almak istemezse devre konu pay diger imtiyazh
pay grubuna teklif edilecektir. Bu durumda diger grubun ikinci sirada ve sarta bagl (birinci
sradakinin almak istememesi sartma bagl) bir 6nalim hakk: olacaktir. Kendi pay grubundan
kimsenin pay1 almak istemedigi, diger pay grubunun da teklif edilen pay: satin almak
istemedigi takdirde ancak o zaman séz konusu isbu paylar, Sirket’in ya da pay sahiplerinin
rakibi olmayan tigiincii kisilere teklif edilebilir.

(A) ve (B) grubu pay devirlerinin Sirket pay defterine islenmesi bu maddede ifade edilen
Yonetim Kurulu onay: tizerine gergeklesir. Yonetim Kurulu bu Ana Sézlesmede belirtilen
devir kurallarina uygun vapilmayan (A) ve (B) grubu pay devirlerini pay defterine
kaydetmeme hakkina sahip olup, bu kurallara aykirt olmasina ragmen vapilan devirler sirkete
kars1 hiilkiimsiizdiir.

Genel Miidiir
Madde 17:

Yonetim Kurulunun alacag: kararlar déhilinde sirket faaliyetlerinin daha iyi yiiriitiilmesi
amaciyla, bu Ana Sozlesmede belirtilen hususlar, Tirk Ticaret Kanunu'nun 375 inci
maddesinde listelenen devredilemez yetki ve gérevler ve ilgili mevzuat hiikiimleri uyarinca
Yonetim Kurulu karan gerektiren hususlar digindaki idare ve temsil yetkisi ve gorevlerinin bir
kismu1 ve bunlarin ifas1 Genel Midiire birakilmistir,

Genel Miidiir, temsil ve ilzam yetkisini isbu Ana Sozlesmeye uygun olarak Y 6netim Kurulu
tarafindan belirlenen esaslar. dogrultusunda kullanir. Genel Midiir (A) Grubu aylarm
gogunlugunun gosterecegi adaylar arasindan segilir.




Sermaye Piyasasi Araci fhraci
Madde 18:

Sirket’in Sermaye Piyasasi Kanunu ve ilgili mevzuat hiikiimlerine uygun olarak her tiirli
tahvil, finansman bonosu ve borglanma araci niteligindeki diger sermaye piyasasi araglarmi
ihra¢g etmesi hususunda Yonetim Kurulu yetkilidir. Bu konudaki ihrag yetkisi Yonetim
Kurulu’na siiresiz olarak devredilmistir,

Yapilacak ihraglarda, Sermaye Piyasast Kanunu ve ilgili mevzuat gergevesinde Ongoriilen
limit ve hiikiimlere uyulur. '

Finansal Tablo Ve Bagimsiz Denetim Raporu Ilam

Madde 19: 09 EYLUL 2022

Sermaye Piyasast Kurulu tarafindan diizenlenmesi Ongériilen finansal tablo ve raporlar ile
bagimsiz denetim raporlart TTK’nm ilgili hiikkiimleri ve Sermaye Piyasast Kurulu
diizenlemeleri uyarinca kamuya agiklanur.

Kurumsal Yonetim Ilkelerine Uyum
Madde 20:

Sermaye Piyasast Kurulu tarafindan uygulanmasi zorunlu tutulan Kurumsal Y&netim
[lkelerine uyulur. Zorunlu ilkelere uyulmaksizin yapilan islemler ve alman yénetim kurulu
kararlart gegersiz olup ana sdzlesmeye aykin sayilir.

Kurumsal Y6netim Ilkelerinin uygulanmasi: bakimmdan 6nemli nitelikte sayilan iglemlerde ve
sirketin 6nemli nitelikteki iligkili taraf iglemlerinde ve {i¢iincii kigiler lehine kefalet, teminat,
rehin ve ipotek verilmesine iliskin islemlerinde Sermaye Piyasasi Kurulu'nun kurumsal
yonetime iligkin diizenlemelerine uyulur.

Sermaye Piyasasi Kurulu'nun bagimsiz yénetim kurulu iiyelerine iliskin diizenlemelerine tabi
olunmasi durumunda, yonetim kurulunda gorev alacak bagimsiz iyelerin sayis1 ve nitelikleri
Sermaye Piyasast Kurulu’nun kurumsal yonetime iliskin diizenlemelerine gore tespit edilir.

Sirketin Sona Ermesi Ve Tasfiyesi
Madde 21:

Sirketin sona ermesi, tasfiyesi ile buna bagli muamelelerin nasil yapilacag: hakkinda Tiirk
Ticaret Kanunu, sermaye piyasas1 mevzuati ve diger ilgili mevzuat hiitkiimleri uygulanir.
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