
 

 

The Extraordinary General Assembly of our company will be held on December 28, 2016 at 11:00 

a.m. at Efes-Bizans Hall in the Grand Hyatt Hotel, Taşkışla Street, No:1, 34437, Taksim, Istanbul to 

discuss and pass resolutions on the agenda articles detailed below. 

 

THE AGENDA OF THE EXTRAORDINARY GENERAL ASSEMBLY  

DATED DECEMBER 28, 2016, OF 

AKİŞ REAL ESTATE INVESTMENT TRUST INC. 

 

1. 1. Opening the meeting and forming the Meeting Council. 

2. 2. In accordance with the Merger Contract, the Merger Report, and the Specialized Agency 

Report regarding merging under the legal entity of the Company by way of acquiring all the 

assets and the liabilities of Saf Real Estate Investment Trust in their entirety and the 

Announcement Text prepared pursuant to these documents and approved by the Capital Markets 

Board of Turkey (CMB) on November 15, 2016: 

a. (a) That within the scope of the provisions of Article 24 of the Capital Markets Law 

(“Right to Dissent”) and Article 9 ("Use of the Right to Dissent) of the Capital Markets 

Board’s(CMB)“Communiqué on Common Principles Regarding Significant Transactions 

and the Dissent Right (II-23.1), shareholders who attend the general assembly in which 

said merger transaction is submitted for approval and cast a nay vote and have their 

objections annotated in the minutes of the meeting shall be entitled to retire their shares 

by selling them to Akiş REIT; 

b. (b) That the exercise price of the right to dissent each Akiş REIT share corresponding to a 

total of 1.00 (one) Turkish lira par value, calculated at 2.8670 Turkish lira based on “the 

arithmetic average of adjusted weighted average prices” formed at the Stock Exchange 

during the 30 (thirty) day period (May 3, 2016 - June 1, 2016 period), including the date 

of disclosure, after the Board of Directors resolution to initiate the merger discussions 

was disclosed to the public after the closing of the second session of the Stock Exchange 

before the merger transaction was first disclosed to the public; 

c. (c) That the duration for exercising the right to dissent will be 10 (ten) business days 

starting on January 4, 2017, and ending on January 17, 2017; 

d. (d) That the shareholders who exercise their rights to exit are required to exercise such 

rights for all the shares in their possession, irrespective of their classes, and will lodge 

subject shares with the brokerage house Yatırım Finansman Securities Inc. as authorized 

exclusively by the company's party to the merger and execute their sale; 

e. (e) That in the event that the total amount of the shares (voting rights) that constitute the 

subject of the right to dissent exceed 15 percent of the total issued share capital of the 

Company is established by the Board of Directors of the Company at the General 

Assembly in accordance with the resolution number 70, dated November 28, 2016, 

despite the fact that the merger was approved by the general assembly, a vote pursuant to 



the next article may lead to a change of mind by the general assembly; that should the 

general assembly decide against the merger, the right to dissent shall not arise, that the 

shareholders be advised of the foregoing. 

3. 3. That the Board of Directors of the Company and Saf REIT Inc., in accordance with the 

Merger Agreement signed by the Board of Directors on November 8, 2016, and therefore with 

Article 134 and its trailing articles in Turkish Commercial Code No. 6102; Articles 18, 19, and 

20 of Corporate Tax Law No. 5520; Articles 23 and 24 of the Capital Markets Law No. 6362 

and its respective relevant provisions; and the “Communiqué on Mergers and Demerger 

Transactions” (II-23.2), published in Official Gazette No. 28865 dated December 28, 2013, 

issued by the Capital Markets Board; and the “Communiqué on Common Principles Regarding 

Significant Transactions and the Right to Dissent” (II-23.1), published in the Official Gazette 

No. 28861 dated December 24, 2013, issued by the Capital Markets Board and all other relevant 

legislation, that the entire assets and liabilities of SAF Real Estate Investment Trust shall be 

transferred to the company and that SAF Real Estate Investment Trust be merged under the 

legal entity of the company be submitted to the approval of the General Assembly. 

4. 4. In the event that the upper limits are exceeded according to criteria established by the 

Resolution of the Board of Directors No. 70, dated November 28, 2016, and described in Article 

2 of the agenda, the question of whether this will lead to the abandonment of the merger 

submitted to the shareholders' approval as per Article 3 of the agenda shall be resolved by the 

General Assembly. 

5. 5. That as a requirement of the merger, the issued share capital of the Company shall be 

increased from 200 million Turkish lira to 430,091,850 Turkish lira, subject to approval by the 

shareholders of the subject merger under items 3 and 4 of the Agenda, and that the revised draft 

below regarding the revisions of Article 8 titled ("Capital and Shares") and Article 13 ("Board 

of Directors and its Period of Office"), and Article 15 ("Board of Directors Meetings") of the 

Articles of Association of the Company be submitted to the approval of the general assembly 

provided that necessary permissions have been granted by the R.T. Ministry of Customs and 

Trade and in its approved state by the Capital Markets Board and R.T. Ministry of Customs and 

Trade;   

6. 6. In accordance with Item 5 of the Agenda, and subject to approval by the General Assembly of 

the amendment to the Article 13 of the Articles of Association of the Company ("Board of 

Directors and Period of Office"), the members of the Board of Directors and the Independent 

members of the Board of Directors shall be elected and their period of office be set. 

THE AMENDMENT PROPOSAL OF ARTICLES OF ASSOCIATION   

 

The changes in the mentioned articles of the Articles of Association of the Company were highlighted 

due to their importance. The other changes in the Articles of Association are mainly minor wording 

changes regarding the regulations followed by the Company. 

 

CAPITAL AND SHARES 

ARTICLE 8: 

 

 

The Company’s previous issued capital of 200.000.000 TL has been increased to 430.091.850,00 TL 

(four hundred thirty million ninety one thousand eight hundred fifty Turkish Lira), with the 



19.422.648,65 TL portion of the capital being Group (A) shares that are registered to name and the 

410.669.201,35 TL portion being Group (B) shares that are registered to their respective bearers. The 

capital is divided into 430.091.850 shares which have been valued at 1,00 TL. 

 

The 230.091.850,00 TL portion of the Company’s total issued capital of 430.091.850,00 TL has been 

reimbursed via merger operations. 

 

 

 

THE BOARD OF DIRECTORS AND ITS PERIOD OF OFFICE 

ARTICLE 13: 

 

The authority to administrate, represent and bind the Company to third parties pertains to the Board of 

Directors, which previously consisted of 8 members, will hereafter consist of 9 (nine) members as per 

the new proposal. 

 

THE BOARD OF DIRECTORS MEETINGS 

ARTICLE 15: 

 

The quorum stated in the Article 16 of the Articles of Association of the Company and the 4
th
 item of 

Article 15 has been tightened. 

On the condition that the provisions of Article 16 of the Articles of Association of the Company are 

kept reserved, the minimum number of members that must be present at the Board of Directors 

meeting, in order to make a decision on the subjects mentioned below, is 6. All 6 of these members 

have to cast a favorable vote for the decision to be finalized: 

-The dissolution of the Company, 

-The mergers and divisions of the Company, 

-The increase of the issued capital, 

In the event of a tie in the voting, the decision on the discussed proposal is postponed to the next 

meeting. If the tie in the voting is not broken in that meeting, the proposal is automatically considered 

as refused. 

The votes in the Board of Directors are cast as “accept” or “refuse”. The members that cast a “refuse” 

vote write the reasons of their refusal under their signature. The validity of the decisions hinges on 

them being written and signed. The members that do not participate in the meetings cannot cast a vote 

in any other shape or form.  

 

 

 


