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INCORPORATION 1 é‘ lt
ARTICLE 1: The following founders whose full names, nationalities and addresses are given below h: stalishét a joint stock _

company in accordance with the provisions of the Turkish Commercial Code (TCC) governing instant incorporation; The company
has been transformed into a real estate investment trust pursuant to the Capital Markets Board's numbered 15/345 and dated
19.04.2012 resolution.

Full Name/Commercial Title Nationality Residence/Headquarters Address

Ali Raif Dingkok Republic of Adnan Saygun Caddesi Akmerkez Residence Kat: 22/23
Turkey Etiler, Istanbul

Omer Dinckdk Republicof  |Ortakdy, Bogazigi Yap1 Kooperatifi TRT Ustii Blok- 2 Kat: 2
Turkey Ulus, Istanbul

Ayca Dingkok Republic of Eyip, Kemerboyu Villalari No: 42 Kemer Country
Turkey Kemerburgaz, Istanbul

Raif Ali Dingkok Republicof  |Adnan Saygun Caddesi Akmerkez Residence Kat: 18-C
Turkey Etiler, Istanbul

Aysegul Dingkék Republicof  |Ortakdy, Bogazici Yapi Kooperatifi TRT Ustii Blok- 2 Kat: 2|
Turkey Ulus, Istanbul

Alize Dingkok Republic of Spor Caddesi Acisu Sokak Taslik Apt. No: 19 Macka,
Turkey Istanbul

Gamze Dingkok Republic of Ortakdy, Bogazi¢i Yapi Kooperatifi TRT Ustii Blok- 2 Kat: 2
‘T'urkey Ulus, Istanbul

Mutlu Dingkok Republic of  [Ortakoy, Bogazici Yapi Kooperatifi TRT Ustii Blok- 2 Kat: 2
Turkey Ulus, Istanbul

Aslan Badi Republicof  |Sisli, Macka Caddesi Ersoy Apt. No: 19/30 Magka, Istanbul
Turkey

Ihsan Goksin Durusoy Republic of Dereboyu Caddesi Dostlar Sitesi A Blok D: 5 Ortakdy,
Turkey Begiktas, Istanbul

COMPANY'STITLE
ARTICLE 2: The business title of the company is Akig Gayrimenkul Yatirnm Ortakh@ Anonim Sirketi (Akis Real Estale

Investment Trust). It shall be referred to as the “Company,” throughout these Articles of Association.

COMPANY'S PRINCIPLE OFFICE AND BRANCHES

ARTICLE 3: The corporate headquarters is located in Istanbul. Its address is Acibadem mahallesi, Cegen Sokak, No: 25 34660
Akasya AVM, Acibadem Uskiidar. In any address change, the new address shall be registered with the trade registry and published
in the Turkish Trade Registry Gazette, and the Capital Markets Board and the Ministry of Customs and Trade shall be notified.
Notifications made to the registered and published address shall be deemed to have been made to the Company. The Company
shall be entitled to open branches and representative offices provided that the Capital Markets Board and the Ministry of Customs
and Trade are notified of the required material disclosures in accordance with the provisions of the Capital Market legislation.

DURATION OF CORPORATE EXISTENCE
ARTICLE 4: The Company shall be in legal existence for an indefinite duration.

COMPANY’S PURPOSE AND AREA OF ACTIVITY

ARTICLE 5- The Company is a capital market institution, which is permitted to operate under the procedures and principles
established by the Capital Markets Board's “Communique on Principles Regarding Real Estdte Investment Companies,” and subject
to the limitations set on activities and scopes described in Article 48 of the Capital Markets/Law. Its activity areas include operating
and managing portfolios covering affiliates and other rights and assets to be determined/by the Capital Markets Board, including
real estate, real estate projects, real estate rights, real estate or incidental infrastructure/ihvestments and services undertaken in
connection with the real estate projects related to the company's main areas of activity, fapital market instruments, Takasbank
£ k@ac l-f_‘_f‘d custody bank) money market and reverse repo transactions, Turl(il_:s i J ﬁﬁ?pﬂsitand participation accounts,
.Qinnqﬂvi‘ép;q_current accounts and time deposit accounts or private business,df 5% W.participation accounts, and
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SCOPE OF ACTIVITIES, BANNED ACTIVITIES, INVESTMENT LIMITATIONS

ARTICLE 6: The Company shall adhere to the Capital Markets Board regulations and the related legislation that govern the
Company’s operating principles and portfolio investment policies, its management limitations, the scope of activities, banned
activities, investment activities, investment bans, portfolio limitations and diversification as well as the title transactions and
establishment of absolute rights.

The Company shall be entitled to accept all kinds of real or personal guarantees to collect and secure its rights and receivables,
and perform registration, cancellation and other transactions at the land registry office, tax offices and similar public and private
institutions.

The Company shall be entitled to buy movable/immovable property in quantities and values independent of its portfolio, but
warranted by its requirements, in accordance with the Capital Markets Board regulations.

The Company shall be entitled to engage in investment activities and advertise or promote its portfolio in accordance with the
Capital Markets Board regulations.

The company shall be entitled to buy and sell securities, land, lots, residential housing, business centers, shopping centers,
hospitals, hotels, commercial warehouses, commercial parks and similar real estate properties permitted under the Capital
Markets legislation, lease, lease out and sublet such properties, accept mortgages, release established mortgages, establish pledges
and mortgages in favor of third parties on assets included in its portfolio; and subject to making proper disclosures related to the
special circumstances as stipulated by the Capital Markets Board, perform actions in favor of third parties, establish easement,
usufruct, construction servitude, rights and superficies; transfer and assign such rights; and establish contractual preemption,
purchase and repurchase rights in favor of the Company on real estate properties pursuant to the provisions of the Turkish Civil
Code; and if warranted by investments, then perform all kinds of transactions on such properties, including surrendering to roads,
parks or green areas, partitioning, swapping, merging (incorporating), parcellation and donation; and register, transfer and
assign/release such rights; and perform and execute all transactions permitted under the law, establish such rights and revoke
any such established rights.

The Company, adhering to the rules and regulations of the Capital Markets Board of Turkey, can make donations and contributions
to the agencies included in the general budget, annexed budget administrations, special provincial administrations, municipalities
and villages, foundations and the disaster areas that have been exempted from taxation by the Council of Ministers, public benefit
organizations, nongovernmental organizations, local sports clubs, scientific research and development institutions and
organizations operating in scientific research and development, universities, other educational institutions and similar
organizations and projects operating for social benefit mindful of culture, the arts, the environment, education, humanitarian aid,
and similar social benefits.

Donation limits shall be determined in accordance with the Donations and Grants Policy, which shall become effective after
approval by the Company's General Assembly. The donations made shall be added to the distributable profit basis. The donations
should not violate the Capital Markets Board’s illegal transfer pricing regulations and all necessary material disclosures should be
made. The donations made within the fiscal year shall be reported to the stockholders at the General Assembly meeting. If a real
estate property operating as a hotel or similar facility needs to meet a specified minimum standard, then the Company shall be
entitled to refurbish it before leasing it out,

The Company shall be entitled to buy and sell any intellectual value, patent, license, brand, know-how, and other industrial
proprietary rights, provided that they are related to the Company’s purpose, but are not considered an investment instrument.

The Company shall not provide to its stockholders, members of the Managing and Supervisory Boards, employees or third parties,
any benefits from its assets, except for the payments required by its activities such as attendance fees, remuneration, or profits
shares.

If the provisions of this article conflict with any future regulation issued by the Capital Markets Board, then the Capital

Markets Board’s regulations shall be followed.

DEBT ISSUANCE

ARTICLE 7: The company can use credit within the limitations of the Capital Market legislation in order to meet its short-term
fund needs or costs related to its portfolio or to finance its activities, may issue other capital fnarket instruments to be accepted
by the Capital Market Board as a debt instrument by their nature such as debt instrument, legge certificate, real estate certificate.
Regarding the limit of debt instruments to be issued, the provisions of the Capital Market 1A% and other relevant legislation are
complied with.

The rd of Directors of the Company has the authority to issue a capital market in

i@b“ﬁmﬂbw rk of Article 31 of the Capital Market Law.
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The Company, either by public offering in the country or for sale abroad, in accordance with the provisions of the Capital Markets
Law, the Capital Markets Board's Debt Instruments Communiqué, the Communiqué on the Principles of Real Estate Investment
Trusts, and other relevant legislation, and within the limitations of the Capital Market Legislation may issue all kinds of debt
instruments with the decision of the Board of Directors.

The Board of Directors is authorized to determine the maximum amounts, type, maturity, interest, and other conditions related
to issue and issuance and to authorize the Company management in these matters. The regulations in the Capital Market
Legislation and other relevant legislation are complied with in the issues to be made.

CAPITAL AND SHARES
ARTICLE 8: The Company has 1.000,000,000.00 Turkish lira in registered capital, which is divided into 1.000,000,000 shares,

each at 1.00 (one) Turkish lira par value (as stipulated by the provisions of Capital Markets Law).

The registered capital ceiling permission given by the Capital Markets Board shall be valid for five (5) years (from 2020 through
2024). Even if the registered capital ceiling has not been reached by the end of 2024, then to allow the Board of Directors to pass
a resolution on a capital increase, a new authorization must be sought to revise the period for the ceiling approved earlier or the
new ceiling, at the first General Assembly meeting to convene after obtaining the Capital Markets Board’s permission. The duration
of this authority may be extended with the resolution of the General Assembly for a maximum of five (5) years per extension. If
the said authorization cannot be obtained, then the Company cannot increase its capital with a Board of Directors resolution.

The Company's issued and fully paid capital is 805.000.000,00 Turkish lira and of this capital, the 36.353.239,81- Turkish lira part
is comprised of the Group A type shares issued in the name, and the 768.646.760,19 Turkish lira part is comprised of the Group B
type shares issued to the bearer. This capital is divided into 805.000.000 shares each with a 1.00 (one) Turkish lira par value.

Of the 805.000.000,00 Turkish lira, which is the Company’s issued and fully paid capital:
- 124,608,000.00 Turkish lira has been sourced from 2019 profit share;
- 383,300,154,00 Turkish lira has been sourced in cash

- 275,292,687.36 Turkish lira has been sourced through the merger;
- 21,799,158.64 Turkish lira has been sourced internally through the “Positive Distinction from Share Capital Adjustment”

account. Group A shares are issued in the name and Group B shares are issued to the bearer. The transfer of registered shares
cannot be restricted.

Holders of Group A shares have the privilege of nominating candidates to the Board of Directors.

The Board of Directors shall be authorized to pass resolutions on the following between 2020 and 2024, in accordance with the
provisions of the Capital Markets Law and the Capital Market legislation: to increase the issued capital through both internal
sources or capital subscriptions by issuing new shares up to the registered capital ceiling; to issue privileged and above/below
par shares; to limit the preemptive rights of stockholders; to restrict the rights of preferred stockholders; and to issue premium
shares. The authority to restrict the preemptive rights shall not be exercised in a manner leading to inequality among stockholders.

In capital increases; Group A and Group B stockholders will be offered new shares of the matching type. However, if the Board of
Directors restricts the preemptive rights of stockholders, then the new shares shall all be type Group B bearer shares.

The shares remaining after the pre-emptive right is used in capital increases are offered to the public at market price.
In capital increases, the shares remaining after all preemptive rights are exercised shall be offered to the public at market prices.

The amount of the issued capital must be shown in documents where the Company title is used.
The shares that represent the capital are monitored in accordance with the dematerialization guidelines.

Only the General Assembly shall be authorized to pass a resolution on increasing the real capital.
PREFERRED SECURITIES

ARTICLE 9: No securities can be issued if the corresponding stocks provide privileges other than flominating candidates to the
Board of Directors. No privileges can be created under any circumstances after an initial public offmg, including the privilege of
nominating candidates to the Board of Directors.

IKTAS = NOTER
B SARIDAG Vekili
fkatip:Nege TASBAY




5 Julv, Salihefendi sav. 2/1 Besikras - Latanbul
11 71 85-MITI2 258 5403 F: 0212 Xaa 71 85

13 75 RO Sic. :205243-21 2805
apner sl rume. com tr

As a general purpose real estate investment trust, the Company has adopted the principle of long term management by
diversifying its portfolio with respect to industries, regions and types of real estate.
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The limitations stipulated by the Capital Markets Board regulations are strictly adhered to in establishing and managing

the Company portfolio.

CUSTODY AND INSURANCE OF PORTFOLIO ASSETS

ARTICLE 11: The capital market instruments included in the Company portfolio and the corresponding documents are
safeguarded at the Istanbul Settlement and Custody Bank Inc. (Takasbank A.S.) based on the custody agreement signed in
accordance with the Capital Market legislation.

With the exception of land, lots, rights, construction projects not yet started and the capital market instruments included in the
Company'’s portfolio, it is mandatory to insure all assets against all types of damages by considering their fair values.

VALUATION OF PORTFOLIO ASSETS

ARTICLE 12: In the cases indicated by the Capital Market legislation, the Company must ensure that a real estate valuation firm,
which meets the terms stipulated by the Capital Markets Board regulations issued in relation to real estate investment trusts, and
operates in accordance with the Capital Markets Board regulations and is listed by the Capital Markets Board, determine the values
and fair rental values of the subject assets and rights within the deadlines indicated by the Capital Market legislation. The Company
shall adhere to the principles set by the Board in valuing the cash, capital market instruments and affiliates included in the

portfolio.

THE BOARD OF DIRECTORS AND ITS TERM

ARTICLE 13: The Board of Directors, formed of nine (9) members who satisfy the requirements set forth by the Turkish
Commercial Code and the Capital Market legislation and are selected by the General Assembly for a maximum term of three (3)
years pursuant to the applicable code and legislative provisions, shall be responsible for managing the Company, as well as
representing and binding it against third parties. The Board of Directors shall include both executive and non-executive directors;
executive directors being the majority. At its initial meeting, the Board of Directors shall select one (1} director as chairman and
one (1) director as deputy chairman to chair in the absence of the chairman.

The General Assembly shall select a sufficient number of independent directors (at least two) to the Board of Directors in
accordance with the guidelines on the Independence of the Board of Directors members, as set forth by the Corporate Governance
Principles of the Capital Markets Board.

The number and the qualifications of the independent director serving on the Board of Directors are determined in accordance
with the corporate governance regulations of the Capital Markets Board.

Holders of Group A shares have the privilege of nominating candidates to the Board of Directors. Five (5) of the board members
are nominated by Group A stockholders by a majority of votes and elected by the General Assembly.

The directors may be reelected at the end of their term. If any board seat is vacated for any reason, then the Board of Directors
shall temporarily select a director who satisfies the requirements set forth by the Turkish Commercial Code and the Capital Market
legislation, and this temporary director is submitted to the next General Assembly for approval. The director selected in this
manner shall complete the term of the previous director.

Alegal person or legal persons may be selected as a director to the Board of Directors. If a legal person is selected as a director to
the Board of Directors, then only the real person it will assign shall be registered and publicly announced in conjunction with and
on behalf of the said legal person. Also, the registration and the announcement made shall be disclosed immediately on the
Company’s website. Only those registered real persons shall be entitled to attend the Board of Directors meetings and vote. The
legal person who is a Board of Directors member shall, at any time, be entitled to change the person registered on its behalf. If the
real person who attends the Board of Directors meetings is changed, then this shall be immediately registered and publicly
announced. Also, the registration and the announcement made shall be disclosed immediately on the Company’s website.

All board members and the person assigned on behalf of any legal entity must be fully gfialified for the job and satisfy the
conditions set forth by the Turkish Commercial Code and the Capital Market legislation on rgil estate investment trusts. Reasons
that terminate a membership also preclude a member’s selection.

s“Gampany's Articles of

]

BESIKTAT = NOTER|
Hedim Sari... 5 Vekili
Eagkzip:Nese TASBAY



0144 78 R SiR TERCUME

53 Yd,um;.hk Bilg r|:| mHiz, 5an, Tic. Lid, S
”; |‘, g,q.m‘ smedi Sak. 21 }c,xh! 1% - Istaihigl
QRS 0YF: 0212 734 71 RE
13 76 €2 5i0.:205233-21 2805
tareuMme. o '-‘r
Association, the General Assembly resolutions and the provisions of the related legislation and the tasks 3551gned The Board of
Directors shall be authorized to pass resolutions on any subject outside those governed and implemented by law or the Articles

of Association or the General Assembly resolutions.

sy

The Board of Directors members may be dismissed at any time by a General Assembly resolution, whenever there is a related item
on the agenda or on other valid grounds.

Committees shall be formed in accordance with the Turkish Commercial Code and the Capital Market legislation in order for the
Board of Directors to properly fulfill its duties and responsibilities. The composition of the committees as well as their areas of
responsibility and operating principles shall be determined by the Board of Directors in accordance

with the applicable law.

SELECTION CRITERIA FOR DIRECTORS

ARTICLE 14: The Board of Directors members must possess the qualifications stipulated by the Turkish Commercial Code, Capital
Marketlegislation and other related legislation.

BOARD MEETINGS

ARTICLE 15: The Board of Directors shall convene at the request of the chairman or deputy chairman as warranted by the
Company business. Likewise, any one of the directors shall be entitled to call the Board of Directors to convene by written
application to the chairman or deputy chairman. If the chairman or deputy chairman does not convene the Board of Directors,
then the directors shall have the ex officio authority to call the meeting,

Each member shall have one (1) vote at the meetings. The votes are cast in person. If none of the Board of Directors members
requests a meeting, then based on the written approval by the majority of the total number of members, the Board of Directors
shall be entitled to pass a resolution on any suggestion made by any director on a subject written as a resolution (the provisions
of Article 16 of Uiese Articles of Association and the qualified quorum stipulated by Article 15 paragraph 4 are reserved). Thatall
members of the Board of Directors must receive the same proposal is a pre-condition for the passing of the resolution in this
manner. In order for the resolution to be valid, it is not necessary that all approvals are obtained on the same paper; but all the
sheets on which the approval signatures are affixed must be attached to the Board of Directors resolution book or a new board
resolution must be signed by all directors on the same subject and attached to the resolution book. The chairman determines the
agenda for the Board of Directors meeting. The agenda may be changed with a Board of Directors resolution.

The meeting place is at the corporate headquarters. However, the Board of Directors may decide to convene at a different place
subject to prior resolution. The Board of Directors shall convene with the absolute majority of the total number of members where
the required decision quorum is a simple majority of participants.

In order for the Board of Directors to pass a resolution on the following subjects (the provisions of Article 16 of the Articles of
Association are reserved), at least six (6) members of the Board of Directors must be present at the meeting and at least six (6)
directors must vote in favor of the resolution.

- dissolution of the Company;
- merger and de-merger of the Company;

- increasing the issued capital of the Company.
In the event of a tie vote, the subject is deferred to the subsequent meeting. If a tie vote is again cast in the subsequent meeting,
then the suggestion shall be considered rejected.

Votes are cast as "aye" or "nay” at the Board of Directors meetings. A director who has cast a "nay" vote has to justify his/her
decision in writing and sign it. The validity of the resolutions are contingenton putting them in writing and signing them. Directors
who were not present at the meeting shall not be entitled to vote in writing or in any other way.
Those who have the right to attend the meeting of the board of directors of the company may also attend these meetings
electronically in accordance with Article 1527 of the Turkish Commercial Code. The Company may establish an Electronic Meeting
System that will allow right holders to attend and vote electronically in accordance with the provisibns of the "Communiqué on
Boards to be Held in Electronic Environment Outside of Joint Stock Company General Assemblies i Commercial Companies”, as
well as purchase services from systems established for this purpose. In the meetings to be held, it is #insured that the right holders
can exercise their rights specified in the relevant legislation within the framework specified in the ffrovisions of the Communiqué
h the system established in accordance with this provision of the Company's Artic Agsociation or the system to be
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If a unanimous vote could not be obtained in any related party transaction performed within the scope of paragraph 3 of Article 17
of the Capital Markets Law due to the negative votes cast by the independent members of the Board of Directors, then the provisions
of the said law shall be applied.

The Capital Markets Board's corporate governance regulations shall apply to transactions important to the implementation of
Corporate Governance Principles; in all kinds of related party transactions performed by the Company; and in transactions involving
the estahlishment of warranties, pledges and mortgages in favor of third parties;

DIRECTOR REMUNERATION
ARTICLE 17: The remuneration for the chairman and the members of the Board of Directors shall be determined by the General
Assembly.

MANAGING, REPRESENTING AND BINDING THE COMPANY
ARTICLE 18: The Board of Directors shall manage, represent and bind the Company. The Board of Directors shall perform the duties
stipulated by the Turkish Commercial Code, the Capital Markets Law, other related legislation and the General Assembly resolutions.
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The Board of Directors shall be entitled to delegate the management of the Company to one or more directors or to third parties,
in partoras a whole, through an internal directive. This internal directive shall regulate the Company’s management, defining the
required duties and indicating the relations, particularly with respect to its solid reporting and dotted matrix lines. Upon request,
the Board of Directors shall notify in writing about this internal directive, the creditors who have demonstrated in a convincing
manner, their interest worth protecting and the stockholders.

The Chairman of the Board of Directors fulfills the duties arising from this Articles of Association, the Turkish Commercial Code
and the Capital Market Legislation. The Chairman of the Board of Directors and the General Manager cannot be the same persons

and cannot have the same powers.
Unless specifically delegated, management responsibility rests with all the members of the Board of Directors.

Exercised through joint signature, the representation authority rests with the Board of Directors. The Board of Directors shall be
entitled to delegate the representation authority to one or more managing directors or to third party managers. At least one

director must have the representation authority.
The Board of Directors shall be entitled to sign contracts with expiration dates exceeding their term.

In order for documents provided by the Company and all types of agreements, bonds, checks and similar documents that legally
bind the Company to be valid, they must be signed under the Company title by at least two (2) authorized signatories,

THE COMMITTEES OF THE BOARD OF DIRECTORS

ARTICLE 19: The Board of Directors shall be entitled to form committees for the purposes of monitoring operational progress,
preparing reports on issues brought before them, ensuring that its resolutions are implemented, and/or conducting internal
audits. These committees and/or commissions may include members of the Board of Directors. The composition, duties and
responsibilities and operating principles of these committees formed under the Board of Directors shall be governed by the
Turkish Commercial Code, the Capital Markets Law, and the Capital Markets Roard's regulations on corporate governance and the
provisions of other applicable rules and regulations.

GENERAL MANAGER AND MANAGERS

ARTICLE 20: The Board of Directors shall appoint one (1) general manager and a sufficient number of managers to perform
Company operations. It is mandatory that the person appointed as general manager possesses the qualifications required by the
Capital Market legislation and is employed full time and exclusively for this function.

General manager duty cannot be represented for more than 6 months within a period of 12 months. At the end of this period,
appointment by proxy cannot be made to this position again.

The duties of the General Manager of the Company are defined in the internal directive of the Company and General Manager is
obliged to manage the Company in accordance with all Board of Directors resolutions and the Turkish Commercial Code, the
Capital Markets Law, the Capital Markets Board communiques and the provisions of all other applicable rules and regulations.

DIRECTOR PROHIBITIONS
ARTICLE 21: If, in accordance with the criteria set by the Capital Markets Board, a director is not independent from persons who

are parties to the Board of Directors resolutions, then the director is required to notify the Board of Directors of this and ensure
that it is noted in the minutes of the meeting. The provisions of Article 393 of the Turkish Commercial Code titled “Prohibition on
Participation in Discussions” are reserved for this matter.

The mandatory guidelines of the Capital Markets Board’s Corporate Governance Principles and the related articles of the Turkish
Commercial Code shall be followed in determining and implementing the prohibitions on directors.

AMENDMENTS TO THE ARTICLES OF ASSOCIATION

ARTICLE 22: Making amendments to these Articles of Association and their implementation requires the approval of the Ministry

of Customs and Trade and the Capital Markets Board. When the approvals by the Capital Markets Board and the Ministry of

Customs and Trade are obtained, then the amendment is decided in accordance with the Laws and the provisions stipulated by

the Articles of Association. Any duly approved amendment shall be effective after registration

with the Trade Registry, beginning on the announced date.

AUDITOR

ARTICLE 23: One auditor shall be selected for each reporting period by the Company’s Gene 1l Assembly, as stipulated by the

Capital Markets Board on the subject of independent audit. After the selection, the Boayd of Difectors shall promptly register the
ftot-assigned to the audit with the trade registry, and by declaring the selection in $he TufKish Trade Registry Gazette and on

‘ WAEAyd the Capital Market legislation and

"u,thq annual report of the Board
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AUDITOR’S FEES
ARTICLE 24: Auditor's fees shall be determined by the related agreement approved by the Board of Directors.

GENERAL ASSEMBLY MEETINGS

ARTICLE 25: The General Assembly shall convene and pass resolutions, through either ordinary or extraordinary meetings,
pursuant to the provisions of the Turkish Commercial Code and the Capital Market legislation and the provisions of the internal
directive on the operating principles and procedures approved by the General Assembly. The Ordinary General Assembly shall
convene within three (3) months of the end of every reporting period and at least once a year and discuss and pass resolutions on
the subjects indicated by the provisions of Article 409 of the Turkish Commercial Code. If necessary, the Extraordinary General
Assembly shall convene and pass resolutions in accordance with the law and the provisions indicated by these Articles of
Association. The Extraordinary General Assembly’s meeting place and time shall be publicly announced in accordance with the
applicable procedures.

The General Assembly may be called to meet by the Board of Directors, even if its term has been completed. Liquidation officers
may also call the General Assembly to meet for reasons related to their duties. If the Board of Directors cannot meet regularly or
a quorum is not possible or present, then even a stockholder with one share shall be entitled to call the General Assembly to meet
with a court permit. The provisions of Articles 411 and 416 of the Turkish Commercial Code are reserved.

In order to incorporate the rules related to the operating principles and procedures of the General Assembly into a document that
addresses the issues determined by the Ministry of Customs and Trade at the minimum, the Board of Directors prepares an
internal directive for approval by the General Assembly by addressing the following issues: admissions to the meeting area,
meeting-related preparations, opening of the meeting, forming the Meeting Council, duties and authorities of the Meeting Council,
procedures to follow before starting discussions on the agenda, discussing the agenda and the agenda items, taking the floor,
voting and voting procedures, preparation of the minutes, procedures to follow at the conclusion of the meeting, participation
through an electronic medium, participation of the Ministry representative, documents related to the General Assembly mecting,
issues not covered by the internal directive, admission and approval of the directive and any changes made thereto. This directive
is then put into effect. This internal directive shall be registered and publicly announced.

The Board of Directors shall prepare the attendance list, which identifies the owners of dematerialized shares, according to the
“Chart of Stockholders” to be provided by the Central Registry Agency (Securities Depository) pursuant to the Capital Markets
Law.

At the General Assembly meetings, stockholders shall have one (1) vote for each share they own.

The Turkish Commercial Code, the Capital Markets Law and the provisions of other related legislation shall govern the ordinary
and extraordinary General Assembly meetings and their quorum requirements.

The provisions of the Capital Market legislation related to the ban on the transfer of dematerialized shares on the day of the
General Assembly meeting are reserved.

All managing directors, a minimum of one board member, the auditor, a minimum of one officer who is responsible for the
preparation of financial statements, a minimum of one officer who is knowledgeable on the pertinent issues and can explain the
special items on the agenda, shall be present at the General Assembly meeting.

PARTICIPATION IN THE GENERAL ASSEMBLY MEETING ELECTRONICALLY

Stockholders who are permitted to participate in the General Assembly meetings shall be entitled to participate in these meetings
electronically pursuant to Article 1527 of the Turkish Commercial Code. In order to allow the eligible stockholders to participate
in the general assembly meetings, present their views, make suggestions and cast votes electronically, pursuant to the provisions
of the “Regulation on General Assemblies to be Held Electronically in Joint Stock Companies,” the Company may either install an
electronic general assembly system or acquire these services from a platform developed for this purpose. Pursuant to this
provision of the Articles of Association, eligible stockholders and their proxies are allowed in all of the @eneral Assembly meetings
to exercise their rights granted by the provisions of the applicable Regulation through the system i 'talled. The Capital Market
legislation shall apply in relation to the way of calling the General Assembly.
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ARTICLE 26: the General Assembly meetings are held at the corporate headquarters or any clthcr placa detﬂrmmned by the Board
of Directors inside the borders of the administrative unit where the corporate headquarters is located. If the Board of Directors
decides to hold the General Assembly meeting outside the corporate headquarters, then the meeting place must be indicated on

the meeting invitation.

PRESENCE OF MINISTRY REPRESENTATIVE

ARTICLE 27: Pursuant to Article 407 of the Turkish Commercial Code, Ministry representative(s) must be present in all Ordinary
and Extraordinary General Assembly meetings and in any subsequent meetings convened in the case of postponement(s).
Pursuant to Article 407 of the Turkish Commercial Code, other regulations related to the Ministry representative(s) should be
observed.

APPOINTMENT OF PROXIES

ARTICLE 28: In order to exercise the stockholder rights granted by his/her shares in accordance with the Capital Markets Law
and related legislation, stockholders may either attend the General Assembly meeting in person or send another person
(stockholder or not) to the General Assembly meeting as a proxy.

The Board of Directors determines the format of the proxy form, subject to Capital Markets Board legislation. If a share has
multiple owners, one of its owners or a third party may be appointed as a proxy.

The proxy holder shall follow the instructions of the stockholder he/she represents. Failing to follow the instructions does not
render the vote invalid.

[f the General Assembly meeting is postponed, then, unless otherwise decided, the proxy documents shall be valid for the
subsequent meeting,

METHOD OF VOTING

ARTICLE 29: Votes at the General Assembly meetings shall be cast pursuant to the internal directive to be issued by the Board of
Directors in compliance with the Ministry of Customs and Trade regulations. Stockholders who cannot participate in the meeting
in person shall be entitled to cast their votes in accordance with the provisions of the General

Assembly legislation related to meetings held electronically.

ANNOUNCEMENTS

ARTICLE 30: The Company’s announcements shall appear in the Turkish Trade Registry Gazette and on the Company’s website
subject to the deadlines indicated by the Turkish Commercial Code and the Capital Market legislation. The announcement for the
General Assembly meeting shall be made at least three (3) weeks before the General Assembly meeting date through all kinds of
communication means including the electronic medium to allow maximum reach among the stockholders, besides adhering to the
procedures foreseen by the relevant legislation.

Other announcement obligations originating from Turkish Commercial Code and the Capital Market legislation are

reserved.

PROVIDING INFORMATION

ARTICLE 31: The Company shall be responsible for providing information to the Capital Markets Board and submitting to the
Capital Markets Board, the financial statements and reports and the independent audit reports stipulated by the legislation, and
fulfilling the requirement of disclosure to the public in accordance with the procedures and principles sought by the Capital
Markets Board regulations.

ACCOUNTING PERIOD
ARTICLE 32: The Company’s accounting year starts on January 1 and ends on December 31,

DISTRIBUTION OF PROFITS
ARTICLE 33: On the issue of profit distribution, the Company shall adhere to the regulations stipulated by the Turkish Commercial

Code and the Capital Market legislation.

The Company shall distribute the remaining balance of the revenues calculated at the end of the accounting year. The remaining
balance of the revenues is calculated by deducting the general expenses and various depreciatiotf expenses, which should be set
aside and paid pursuant to generally accepted accounting principles, and the mandatory taxes to c paid by the Company and the
provisions that should be set aside for financial obligations, after deducting prior year earnings [if any) from the net profit shown
in the annual balance sheet. The remaining balance shall be distributed in the following arder:

—General Legal Reserves

)
% /e i“'S ﬁé? {éﬁthe remaining balance is set aside as the General Legal Reserves uni§l

) 4

rﬁ. ;r;!' € ﬂIFSUEI?IIRﬂ"?\rtICle 519 of the Turkish Commercial Code. 3
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The First Dividend

b) Provided that it is not under the ratio and the amount determined by the Capital Markets Board, the first dividend to
be determined by the General Assembly by taking into account the Company’s profit distribution policy guidelines, shall be set
aside from the distributable profit calculated by adding back to the remaining balance, the donations (if any) made within the
accounting year,

c) The General Assembly shall also be entitled to distribute up to a maximum of 5 percent of the remaining balance to
the Board of Directors members (excluding the independent members).

The Second Dividend

d) The General Assembly shall be authorized to either distribute, in full or in part, the remaining balance of the net profit
calculated by deducting the amounts indicated in sub-paragraphs (a), (b) and (c) as the second dividend or set it aside as
extraordinary reserves.

¢) One tenth of the balance that remains after deducting the 5 percent of the paid-up capital as a profit share from the
portion earmarked for distribution to stockholders and others who have a claim on the profits, shall be added to the general legal
reserves pursuant to Article 519 paragraph 2 (c) of the TCC. Unless the legal reserves to be set aside pursuant to the Turkish
Commercial Code and the Capital Markets Law, and the dividends determined for stockholders in the Articles of Association are
allocated, no decision shall be taken for allocating other reserves, transferring profits to the following year or distributing a share
out of profit to the dividend stockholders, members of the board of directors and the employees of the corporation, and as long as
the first dividend is not paid, no share out of profit may be distributed to these persons.

The timing and the method of distributing the earmarked dividends shall be determined by the General Assembly as per the
proposal made by the Board of Directors.

Dividend advances may be distributed to stockholders in accordance with the regulations stipulated by Article 20 of the Capital
Markets Law.

THE TIMING OF DIVIDEND DISTRIBUTION

ARTICLE 34: The timing and the method of distributing the earmarked annual profits to stockholders shall be determined by the
General Assembly as per the proposal made by the Board of Directors by taking into account the regulations issued by the Capital
Market Board. The profits distributed pursuant to the provisions of these Articles of

Association may not be rescinded. The provisions of Article 512 of the Turkish Commercial Code are reserved.

COMPLIANCE WITH THE CORPORATE GOVERNANCE PRINCIPLES

ARTICLE 35: The Corporate Governance Principles dictated by the Capital Markets Board should be strictly followed.
Transactions performed and the Board of Directors resolutions passed without complying with the mandatory rules shall not be
valid as they shall be considered in violation of the Articles of Association.

TERMINATION AND LIQUIDATION OF THE COMPANY

ARTICLE 36: The Turkish Commercial Code, the Capital Market legislation and the provisions of other applicable legislation shall
apply in regards to the termination and liquidation of the Company and as to how the related transactions would be performed.
Unless the Board of Directors is expressly appointed to oversee the liquidation, the General Assembly shall select three (3)
liquidation officers for the task.

The liquidation officers shall perform the liquidation transactions in accordance with the provisions of the law. Unless the General
Assembly passes a resolution to the contrary, these officers shall be authorized to sign jointly on behalf of the Company under
liquidation.

The procedures to follow in the termination and liquidation transactions shall be subject to the related provisions of the

Articles of Association, _ the Turkish Commercial Code and the Capital Market
legislation.
AUTOMATIC DISSOLUTION

ARTICLE 37: The dissolution of the Company and its deeming it defunct shall be governed in accofdance with the applicable
regulations of the Capital Markets Board and the applicable provisions of the Turkish Commercial Cgf

LEGAL PROVISIONS
ARTICLE 38: Any clause in these Articles of Association, which would violate the provisions of any fliture laws, bylaws, regulations

mﬁﬂ;nﬂ}&mmques shall be considered inapplicable.
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I hereby certify the conformity of the articles 1,2,34,5,6,7,8,9,10,11, 12,13, 14, 15 16 17,18, 19, 20, 21, 22,
23, 24,25, 26,27, 28, 29, 30, 31, 32, 33, 34, 35, 36, 37 and 38 of Articles of Association of AKIS GAYRIMENKUL
YATIRIM ORTAKLIGI A.S. as a result of the amendment of the articles of association (establishment) published
Turkey Trade Registry Gazette dated 29/11/2005 and numbered 6441 and the amendment of the articles of
association published Turkey Trade Registry Gazette dated 24/05/2012 and numbered 8075, the amendment of
the articles of association published and announced in the Turkey Trade Registry Gazette dated 10/04/2015 and
numbered 8798, the amendment of the articles of association published Turkey Trade Registry Gazette dated
24/01/2017 and numbered 9248, the amendment of the articles of association published Turkey Trade Registry
Gazette dated 30/04/2020, and numbered 10069, the amendment of the articles of association published Turkey
Trade Registry Gazette dated 20/07/2020 and numbered 10121, , the amendment of the articles of association
published Turkey Trade Registry Gazette dated 01/06/2021, and numbered 10339, , the amendment of the
articles of association published Turkey Trade Registry Gazette dated 08/06/2021, and numbered 10344
belonging to AKI$ GAYRIMENKUL YATIRIM ORTAKLIGI A.S. (Previous title was AKIS GAYRIMENKUL YATIRIMI
A.S.), submitted by the relevant person and returned to the person with a certified copy. Nineteenth day of the
month of August, year two thousand twenty-one. 19/08/2021 d.a.

Authorized signatory Clerk

Dilek Deniz Aksu

Deputy of

5t" NOTARY PUBLIC OF BESIKTAS
NEDIM SARIDAG

Terciiman Beyam
Terciime edilmek iizere bana verilen Tiirkge dilindeki 1shu belgeyi Ingilizce diline tam ve dogrit olarak ¢evirdigimi beyan ederim.

/‘:.-;wm Terciiman Sworn Translator  Burcu TURKILI

:!d'rhnrjl.gmr the hereby document was translated by our sweorn translator and its original copy was used for translation
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“Hueu TURKILI tarafindan Turkge ashindan Ingilizceye gevirisi yapilan belgenin ashina uygun oldugunu tasdik ederim
n&\r eyliil aymin dokuzuncu giinii. 09.09.2021
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MADDE 1: Asagida ad ve soyadlary, uyruklart ve adresleri vazih kuracular tarafindan Tirk Ticaret Kanunu’nun anonim |
sirketlerin ani kurulusuna iliskin hitkimlerine gore bir anonim sirket kurulmustur, Sirket, Sermaye Piyasas) Kurulu'nun |

19/4/12 ve [5/345 sayil karari uyaninca gayrimenkul yatinun ortakligima déntgmiistir,
Adi Soyadv Ticaret Unvani Uvrugu Ikametgahi/Merkez Adresi ]
Ali Rail Dingkdk T.C. Adnan Saygun Caddesi Akmerkez Residence Kat: | |
22/23 Etiler - istanbul
Omer Dingkok T.C. Orfakdy, Bogazici Yapt Kooperatifi TRT Ustii Blok-
: _ o 2 Kat: 2 Ulus - [stanbul
! Avea Dingkok T.C. Eyip, Kemerboyu Villalart No: 42 Kemer Country | |
e ) Kemerburgaz - {stanbul i
Raif Ali Dingksk T.C. Adnan Saygun Caddesi Akmerkez Residence Kat: | |
T 18-C Etiler - Istanbul |
Aysegiil Dingkok T.C. Ortakdy, Bogazigi Yapi Kooperatifi TRT Usti Blok-
I 2 Kat: 2 Ulus - Istanbul
Alize Dingktk T.C. Spor Caddesi Acisu Sokak Taslik Apt. No:19 Magka
] -Istanbul
Gamze Dingkok T.C. Ortakoy, Bogazici Yapi Kooperatifi TRT Ustli Blok-
I . . ] 2 Kat: 2 Ulus - Istanbul -
: Mutlu Dingkok T.C. Ortakdy, Dogazi¢i Yapi Kooperatifi TRT Ustii Blok- ! !
| - 2 Kat: 2 Ulus - [stanbul &
Aslan Badi T.C. Sisli, Magka Caddesi Ersoy Apt. No: 19/30 Magka -
- istanbul
! Thsan Géksin Durusoy T.C. Dereboyu Caddesi Dostlar Sitesi A Blok D: 3§
Ortakdy, Besiktas - 1stanbul

| MADDE 2: Sirket’in ticaret tinvant Akis Gayrimenkul Yatirim Ortakhg Anonim Sirketi'dir. Bu Ana Sozlesme’de
¢ Kisaca "Sirket” olarak anilacakur,

SIRKET'IN UNVANI

"SIRKET'IN SURES]

SIRKET'IN MERKEZ VE SUBELERI

MADDE 3: Sirket’in merkezi Istanbul’dadir. Adresi; Acibadem Mahallesi, Cegen Sokak, No: 25, 34660, Akusya AVM,
Acibadem, Uskudar'dir. Adres degisikliginde yeni adres, ticaret siciline tescil ve Tirkiye Ticarct Sicili Gazetesi'nde ilan
ettirilir ve ayrica Sermaye Piyasas) Kurulu'na ve T.C. Ticaret Bakanlhigi'na bildirilir, Tescil ve ilan edilmis adrese yapilan
webligat Sirket’e yapilmig sayilir. Tescil ve ilan edilimis adresinden ayrilmis olmasina ragmen yeni adresini siiresi iginde
tescil etirmemis Sirket igin bu durum sona crme sebebi sayihr. Sirket, Sermaye Piyasast Kurulu ile T.C. Ticaret
Bakanligi'na bilgi vermek ve Sermaye Piyasast mevzuau hitkiimleri gergevesinde gerekli 6zel durum agiklamalarimi
yvapmak saruyla sube ve temsileilik agabilir.

MADDE 4: Sirket’in hukuki varhg herhangi bir siire ile kisitlanmamstir

[ konularina iligkif gayrimenkul veya L'.Zl\’lll]'lLI'Il\Ul projelerine bagli olarak yiirittiilen ve anzi nitelik tagiyan altyapi yaurim

SIRKET’iIN AMACI VE FAALIYET KONUSU

MADDE 3- Sirket, Sermaye Piyasasi Kurulu’nun  Gayrimenkul Yatirim Ortakliklarina {liskin Esaslar Tebligi’nde
belir tcmm; usul ye esaslar dahilinde, gayrimenkuller, gayrimenkul projeleri, ga)rlmenkule dayali haklar, ana flaaliyet

ve hizmctleri, sermaye pivasast araglari, Takasbank para piyasasi ve ters repo islemleri, Tiirk Lirasi cinsindep mdd:
mevduat veya katilma hesabi, yabanci para cinsinden vadeli ve vadesiz mevduat veya 6zel cari ve Katilma |}
istirakler ye"Sermaye Pivasasi Kurulu'nca belirlenecek diger varlik ve haklardan olusan portfSyi isleyf
faaliyet gosteren ve Sermaye Piyasas) Kanunu'nun 48. maddesinde smiri gizilen faaliyetler gergevesindgf
Gayrimenkul Yatiim Ortakliklarina fliskin Esaslar Tebligi'nde izin verilen diger faaliyetlerde bulungi
piyasasi kurumudur.
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Yénetim Kurulu yetkilidir. Yapilacak ihraglarda Sermaye Piyasasi Mevzuati ve sair ilgili mevzuatta yer verilen

'SERMAYE VE PAYLAR

' (A) Grubu paylarm ynetim kurulu tiyelerinin segiminde aday gésterme imtiyazr vardir.

;scrmaye taahhiidit yoluyla arturmaya. imtiyazli ve nominal degerinin tzerinde veva alunda pay gikarmava, pay
| sahiplerinin yeni pay alma haklarmin smirlandiviimasina, imtivazli pay sahiplerinin haklarun kisitlayier nitelikie karar

Sermaye artinmlarinda; (A) Grubu paylar karsihi@ginda (A) Grubu, (B) Grubu pavlar kargiligimda (B) Grubu yeni paylar

_Ayni sermaye artirnmi karar) sadece gencl kurulda alinabilir.

| tabidir.

F13358

diizenlemelere uyulur,
-

MADDE 8: Sirket, Sermaye Piyasas1 Kanunu hikimlerine gére 1.000.000.000,00-TL (Bir milyar Tirk Lirast) kayith
scrmaye tavanina sahip olup, sermayesi, her biri 1,00-TL itibari degerde 1.000.000.000 (Bir milyar) adet paya
bélinmiistir. '

Sermaye Piyasasi Kurulunca verilen kayith sermaye tavam izni, 2020-2024 yillary (5 wil) igin gegerlidir. 2024 yili
sonunda izin verilen kayitli sermaye tavamina ulagilfamamis olsa dahi, 2024 yilindan sonra yénetim kurulunun sermaye
artinm Karari alabilmesi igin; daha 8nce izin verilen tavan ya da yeni bir tavan tutari igin Sermaye Pivasasi Kurulu’ndan
izin almak suretiyle yapilacak ilk genel kurul toplantisinda veni bir sitre igin yetki almasi zorunludur. Bu yetkinin stiresi
bes wilhk donemler itibariyla genel kurul karar ile uzaulabilir. S8z konusu vetkinin alinmamasi durumunda. Sirket.
yonetim kurulu karari ile sermaye arturim yapamaz., '

Sirket’in ¢ikanlmis ve tamamen ddenmis scrmayesi 8§05.000.000,00-TL (sckizyizbesmilyon Tirk Lirast) olup, isbu
sermayenin 36.353.239.81-TL'lik kismi nama (A) Grubu, 768.646.760,19-TL’lik kismi ise hamiline (B) Grubu
paylardan olugmaktadiv. Bu sermaye, her biri 1,00-TL itibari degerde 805.000.000-adet pava aynimistir,

Sirketin ¢ikarilmig ve tamamen ddenmis sermayesi olan §05.000.000.00-TL nin:

-124.608.000,00-TL lik kismi 2019 y1li kar payindan,

-383.300.154,00-TL’lik kismt nakden,

-275.282.687,36-TL’lik kismi birlesme islemleri neticesinde,

-21.799.158,64-TL’lik kisnn “Sermaye Diizeltmeleri Olumlu Farklari™ hesabr kullaniimak suretiyle i¢ kaynaklardan

karsilannustir (A) Grubu paylar nama, (B) Grubu paylar hamiline yazihdir, Nama yazil paylanin dewri kisitlanamaz,

Yonetim Kurulu, 2020-2024 yillar arasinda Sermaye Piyasasy Kanunu ve Sermaye Piyasasi Mevzuaty hitktimlerine
uygun olarak, kayith sermaye tavanina kadar veni paylar ihrag ederck gikartlnis sermayeyi gerek i kaynaklardan, gerek

almaya ve primli pay ihraci konusunda karar almaya yetkilidiv. Yeni pay alma hakkimi kisitlama yetkisi, pay sabipleri
arasinda esitsizlige yol agacak sekilde kullanilamaz.

¢ikanlacakur, Ancak, Yonetim Kurulu, pay sahiplerinin veni pay alma hakkini kisitladigi takdirde, ¢ikarilacak yeni
pavlarm timii (8) Grubu ve hamiline yazili olarak ¢ikarihr,
Cikarilnug sermaye miktarinin Sirket unvanimin kullamldign belgelerde gdsterilmesi zorunludur,

Sermayeyi temsil eden paylar kaydilestirme csaslan gergevesinde kayden izlenir.

iIMTIYAZLI MENKUL KIYMETLER
MADDE 9: Yonetim Kurulu tiyelerinin segiminde aday gdstermede imtiyaz hakki taniyan paylar disinda imtiyaz veren
herhangi bir menkul kiymet ¢ikarilamaz. Halka agima sonrasinda highir sekilde yénetim Kuruluna aday gbsterme
imlid\'azivyd?rﬂﬁh&l‘Wtiyaz yaratilamaz.

3 N

Yénetim konlrolilnﬂnflde edilmesini saglayan miktardaki imtiyazh paylarin devri Sermaye Pivasas) Kurulo®nun iznjfic

PORTFOYEUN IDARESI VE PORTFOY SINIRLAMALARI
MADDE 10: Sirket portfGyiinin idaresinde Sermaye Piyasasi Kurulu diizenlemelerine uyulur.

o
Genel amagh  gayrimenkul yaturim ortakligi olarak  Sirket, portfoyinii sektor. bdlge ve w _.:-___
¢esitlendirerek uzun vadeli yonetme esasini benimsemistir ,‘:’ o
i %" iy " ai, ey
- ORI g . . . H - wy TR . - o - i o [}
Sirket portféytiniin turuliivsgda ve yonetiminde Sermaye Piyasasi '?flu dﬁ%&ﬂqmclcrmdc verglan’ sinirigniatarg T
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{:\ elerden ilgili mevzuata uygun olarak olugacagi Yénetim Kurulu tarafindan belirlenir.

| YONETIM KURULUNA SE CILME SARTLARI

MADDE 14: Yénetim kurnlu Oyelerinin Tirk Ticaret Kanunu, sermaye piyasasi mevzuati ve ilgili diger mevzuat ile
dngdrilen sartlari tagimalar gerekir,

"OZELLIK ARZ EDEN KARARLAR

YONETIM KURULU TOPLANTILARI
MADDE 15; Yonctim Kurulu, 'Sirket isleri agisindan gerekli gorilen zamanlarda, baskan veya baskan vekilinin
cagnisiyla toplanie. Yonetim Kurulu fiyelerinden her biri de bagkan veya bagkan vekiline yazih olarak bagvurup kurulun
toplantiya ¢agriimasini talep edebilir. Baskan veya bagkan vekili yine de Yénetim Kurulunu toplantiya ¢agirmazsa tyeler
de re'sen ¢agiri vetkisine sahip olurlar.

Toplantilarda her Uyenin 1 oy hakki vardir. Qy hakki sahsen kullandir. Uyelerden higbiri toplanti yapilmas: talebinde
bulunmadig takdirde, Yanetim Kurulu dyelerinden herhangi birinin belirli bir konuda yaptig, karar seklinde yazilms
snerisine, isbu Esas Sozlesme'nin 16. maddesi hikiimleri ile isbu 15. maddenin 5. fikrasinda belirtilen agirlastinlmig
nisaplar sakli kalmak kaydi ile en az liye tam sayisimn gogunlugunun yazili onayr alinmak suretiyle de Yonetim Kurulu
karar alinabilir. Aym dnerinin tim Yénetim Kurulu iyelerine yapiimig olmasi bu yolla alinacak kararin gegerlilik |
sarthir, Onaylarin ayni kagitta bulunmas) sart degildir; ancak onay imzalarinin bulundugu kagitlarin timiiniin Y &netim
Kurulu karar defterine yapistirilnasi veya kabul edenlerin imzalarimi igeren bir karara dondstiiriilip karar defterine
gegirilmesi kararin gegerliligi igin gereklidir.

Yonetim Kurulunun toplanti giindemi Y&netim Kurulu Bagkani tarafindan tespit edilir. Yénetim Kurulu karari ile
giindemde degisiklik yapilabilir.

Toplant yeri Sirket merkezidir. Ancak Yénetim Kurulu, karar almak sarti ile baska bir yerde de toplanabilir. Yonetim
Kuruly, tye tam sayisinin gogunlugu ile toplanir ve kararlarini toplantiva katlanlarin ¢ogunlugu ile ahr,

Esas Sézlesme nin 16. maddesi hitkiimleri sakli kalinak kaydi ile Yénetim Kurulunun asagida belirtilen konularda karar
alabilmesi igin en az 6 (alt)) Yonetim Kurulu iivesinin toplantida hazir bulunmasi ve en az 6 (altt) Yonetim Kurulu
iiyesinin olumlu oy kullanmas) gerekir: |

-Sirket'in feshi,

-Sirketin bir bagka sirketle birlesmesi ve bolinmest,

-Sirketin gikarilnig sermayesinin arttirilmasi.

Oylarda csitlik olmasi halinde o konu gelecek toplantiya birakilir. Bu toplantida da esit oy alan neri reddedilmis sayilhr,

Yonetim Kurulunda oylar kabul veya red olarak kullanihir. Red oyu veren, kararm altina red gerckcesini yazarak imzalar.
Kararlarin gegerliligi yazilip imza edilmis olmalarina baghdir. Toplantiya katilmayan tyeler. yazih olarak veya bagka bir
surette oy kullanamazlar,

Sirket'in yonetim kurulu toplantisina katilma hakkina sahip olanlar, bu toplantilara, Tiirk Ticaret Kanununun 1527 nci
maddesi uyarinca clektronik ortamda da katilabilir. Sirket, “Ticaret Sirketlerinde Anonim $irket Genel Kurullari Diginda
Elektronik Ortamda Yapilacak Kurullar Hakkinda Teblig” hikitmleri uyarinca hak sahiplerinin bu toplantilara elektronik
orlamda katilmalarina ve oy vermelerine imkan t'\m)wcak Elcktronik Toplanti Sistemini kurabilecegi gibi bu amag igin
olusturulmus sistemlerden de hizmet satin alabilir. Yapilacak toplantilarda Sirket Esas Sozlesmesinin bu hikmi uyarinca
kurulmus olan sistem tizerinden veya destek hizmeti alinacak sistem tizerinden hak sahiplerinin ilgili mevzuatia belirtilen |
haklarint Teblig hitktimlerinde belirtilen gergevede kullanabilmesi saglanir, |

-e.
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Yonetim Kurlle'nun elektronik ortamda yapildigr hallerde, bu Esas Sézlesme'de dngdriilen-toplanti ile karar nisaplArina
iligkin hitkiimler aynen uygulanir.

MADDE 16: ¢emw>; Piyasasi Kurulu®nun Gayrimenkul Yatirim Ortakliklarina lliskin Esaslar J
21. maddesinde ditzenlenen “Ozellik Arz Eden Kararlar” ile ilgili olmak tizere Teblig’in angf
dngdviilen usul ve esaslara uyulur,

ermesi nedeniyle o>buI|61nm 51;{iamm§{m$ olmas

\Onmm kurulu Uyelcrn}u
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maddesi hitkmil uygul;;p 0“\

. i3 BESIK““ S\ NOTERI
—y :_ \‘ s ch. n ‘:AF\ILW\U Vekl-"

SNETY " Bagkatip:Nege TASBAY




Ri4478

ESAS SOZLESME DEGISIKLIGI

MADDE 22: Bu csas sozlesmede degisiklik yapilmasi ve vygulanmast T.C. Gumritk ve Ticaret Bakanhgi ile Sermaye |

. Pivasasi Kurulu’nun iznine baghdir. Sermaye Piyasasi Kurulu ve T.C. Gimriik ve Ticaret Bakanligi'ndan izin alindiktan
| " o e . v PR e -

' sonra, Kanun ve esas sdzlesmede belirtilen hitkiimler gergevesinde esas sdzlesme degisikligine karar verilir. Usuliine
|_uyaun olarak onaylanan dedisiklikler Ticaret Siciline tescil ettirildikten sonra ilan tarihinden baglayarak gegerli olur.

DENETCI

| MADDE 23: Bagimsiz denctimde Sermaye Piyasasi Kurulu dizenlemelerine tabi olan Sirket’in genel kurulunca her

faaliyet dénemi itibariyle bir denctgi segilir. Sc¢imden sonra, yonctim kurulu, denctleme gorevini hangi denetgive
verdigini gecikmeksizin ticaret siciline tescil ettirir ve Tiirkiye Ticaret Sicili Gazetesi ile internet sitesinde ilan eder.

Sirketin finansal tablolari ile y8netim kurulunun yillik faaliyet raporunun denetiminde Tiirk Ticaret Kanunu'nun 397 ila
406 nci1 maddesi hitkihmleri ile sermaye pivasas) mevzuat) ve ilgili mevzuoat hitkiimleri uygulanir,

_sistemini kurabile s_aﬁ!_lhkbu"'{

DENETCININ UCRETI
MADDE 24: Denetginin ticreti yonetim kurulu tarafindan onaylanan ilgili sé6zlesme ile belirlenir.

GENEL KURUL TOPLANTILARI

MADDLE 25: Genel kurul, olagan ve olaganilstii olarak Tiirk Ticaret Kanunu ve Sermaye Piyasast Mevzuati hikiimleri
ve Genel Kurul gahgma esas ve usuliine iliskin i¢ Yonerge hiktimleri uyarinca toplanir ve karar alir, Olagan genel kurul,
her faalivet ddneminin sonundan itibaren 3 ay iginde ve yilda en az | defa toplanir ve Turk Ticaret Kanunu'nun 409.
maddesi hikmiinde yer alan konulara iliskin mtizakere yapihr, karar abmr, Olaganiist genel kural, gerektigi takdirde
kanun ve bu Esas Sozlesme'de yazili hiikiimlere gore toplamr ve gerekli kararlar alir. Olaganustii genel kurulun
toplanma yeri ve zamam usulilne gére ilan olunur.

Genel kurul, siiresi dolmus olsa bile, yonetim kurulu tarafindan woplantiya ¢agrilabilic, Tasfive memurlar da, gtirevleri ile
ilgili konular igin, genel kurulu toplantiya ¢agmabilirler. Yonetim kurulunun, devamli olarak toplanamamasi, toplanti

nisabmin olugmasina imkan bulunmamasi veya meveut olmamasi durumlarinda, mahkemenin izniyle. tek bir pay sahibi |

genel kurulu toplantiya ¢agirabilir. Turk Ticaret Kanunu'nun 411 ve 416 nei maddesi hitktimleri saklidir.
Yonetim kurulu, genel kurulun ¢alisma esas ve usullerine iliskin kurallan icermek amaciyla ve asgari olarak Giimrik ve

iM13358

Ticaret Bakanhg tarafindan belirlenmis olan unsurlart igermek suretiyle: toplanti yerine girig ve hazirhklar, toplantinm |

agtimas), toplanti bagkanli3inin olusturulmasi, toplantt baskanli@mmin gbrev ve yetkileri. giindemin gariigtilmesine
gegilmeden once yapilacak islemler, giindem ve giindem maddelerinin gériigiilmesi, toplantida séz alma, oylama ve oy
kullanma usuli, toplanti tutanagimin dizenlenmesi, loplanti sonunda yapilacak islemler, toplantiya elektronik ortamda
katilma, Bakanlik temsilcisinin katlinu ve gencl kurul toplantisina iliskin belgeler, i¢ Yénergede ongdrilmemis
durumlar, i¢ Yonergenin kabult ve degigiklikler hususlarini igeren bir i¢ ydnerge hazirlar ve genel kurulun onayindan
sonra yUrirltige koyar. Bu i¢ ydnerge tescil ve ilan edilir.

Yonetim kurulu bazir bulunanlar listesini. kayden izlenen paylarin sahipleri ile ilgili olarak Sermaye Piyasas1 Kanunu
ayarmea Merkezi Kayit Kurulugu tarafindan saglanacak “pay sahipleri ¢izelgesi™ne gore hazirlar,

Genel kurul toplantilarimda her pay sahibinin her pay igin bir (1) oy hakki vardir.

diger mevzuat htiktimlerine tabidir.

Kayden izlenen paylar agisindan genel Kurul toplantisi tarihi ile simirli olarak pay devrinin yasaklanmasina iligkin
Sermaye Piyasas) Mevzuati huktmleri sakhidir,

Murahhas tiyelede en az bir Yonetim Kurulu tyesi, denetgi, finansal tablolarm hazirlanmasinda sorun
vetkililerden en az bini ve gilndemde §zellik arz eden konularda agiklamalarda bulunmak iizere konygy
yetkili Genel Kurul"t’Qplanusmda hazir bulunur.

GENEL KURUL TOPLANTISINA ELEKTRONIK ORTAMDA KATILIM

Sirketin genel kurul toptantilarina katilma hakki bulunan hak sahipleri bu toplanulara, Ttrk Ticaret }\'m&y\nmb
maddesi uyarinca elektronik ortamda da katilabilir. Sirket, Anonim Sirketlerde Elektronik Ortamda Yapilaca
Kurullara iliskin Yoneumelte—hiikiimleri uyarinca hak sahiplerinin genel kurul toplantilarina elektronik

katilmalarina, goris peiklamalarina, fheride bulunmalarima ve oy kullanmal wan taniyacak elektronik gen
,4./) ] El"}iﬂl;i{n Yaprlacak tim gene|¥k
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Olagan ve olaganiistil genel kurul toplanti ve karar nisaplart, Tirk Ticaret Kanunu ve Sermaye Pivasasi Kanunu ile ilgili |
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Sermaye Piyasasi Kurulu'nca saptanan oran ve miktarin altinda olmamak kaydiyla Sirketin kar dagium politikasi
esaslarini da dikkate alarak genel kurulca belirlenen tutarda birine] temettil ayrilir,

¢) Kalandan geneb kurul en fazla %5' kadar bir meblag bagimsiz yénetim kurulu iiyeleri harig yonetim kurulu
iiyclerine dagitilmak dzerc ayirabilir.

Ikinei Temetn

d) Safi kardan (a), (1) ve (c) bentierinde ver alan hususlar disiildikien sonra kalan kismn genel kurul kismen
veya tamamen ikinci temettti payr olarak dagimaya veya olagantstit yedek akge olarak ayirmaya vetkilidir.

¢) Pay sahipleriyle kara istirak eden diger kimselere dagitilmasi kararlastirilmis olan kisimdan, édenmis
sermayenin % 5'i oraninda kar pay1 dusitlditkten senra bulunan tutarin onda biri, TTK'nim 519 uncu maddesinin 2'nci
fikrasinm ¢ bendi uyarinca genel kanuni yedek akgeye eklenir. Turk Ticaret Kanunu ve Sermaye Piyasasi Kanunu
hilkiimleri uyarinca ayriimas) gereken vedek akgeler ve bu esas stzlesmede pay sahipleri igin belirlenen birinci temetti;
ayrilmadikea, baska yedek akge ayrilmasina, ertesi yila kir aktamlmasina ve ybnetim kurulu oyeleri ile memur,
miistahdem ve isgilere kardan pay dagitilmasma karar verilemeyecegi gibi, belirlenen birinci temeni sdenmedikge bu
kisilere kardan pay dagitilamaz.

Daginlmasina karar verilen karm dagitim sekli ve zaman, ybnetim kurulunun bu konudaki teklifi izerine genel kurulca
Kararlagtirshr,

Sermaye Piyasast Kanunu’nun 20, maddesindeki diizenlemeler gergevesinde ortaklara kar payr avansi daginlabilir,

! KAR DAGITIMI ZAMANI |
MADDE 34: Yillik karin pay sahiplerine hangi tarihte ne sckilde verilece@i,  Sermaye Piyasasi Kurulu'nun konuva |
iliskin diizenlemeleri dikkate ahinarak yonetim kurulunun teklifi tizerine genel kurul tarafindan kararlastmhir, Bu Esas
Stézlesme hilkimlerine uygun olarak dagitilan karlar geri alinmaz. Tirk Ticaret Kanunu'nun S12. Maddesi hitkmii
saklidir.

KURUMSAL YONETIM ILKELERINE UYUM

MADDE 35: Sermaye Piyasasi Kurulu tarafindan uygulamasi zorunlu tutulan Kurumsal Yonetim Ilkelerine uyulur.
Zorunlu ilkelere uyulmaksizin yapilan islemler ve alinan yonetim kurulu kararlary gegersiz olup esas sézlesmeye aykir
saythr.

SIRKET'IN SONA ERMES] VE TASFIYESI

i MADDE 36: Sirket'in sona ermesi ve tasfiyesi ve buna bagl muamelelerin nasil yapilacags hakkinda Tirk Ticarel
Kanunu, sermaye piyasas) mevzuati ve diger ilgili mevzuat hikiimleri uygulanir. Yénetim kurulu ayni zamanda tasfiye
tle gorevlendivilinedigi takdirde genel kurulca 3 tasfiye memuru segilir.

Tasfiye memurlar kanun hiikiimleri uyarinca tasfiye islemlerini yuriittirler. Genel Kurul’ca karsit bir Karar alnmadik¢a
bu memurlar birlikte hareket ederck tasfiye halindeki §irket namina imza etmeye vetkilidir.

- ) >
Sona erme ve tasfiye islemlerinde.izlereeck Li:':u-llcl_"nna sozlesme, TTK ve Sermaye Pivasas) mevzouatinm bu kenudaki
hitktmlerine tabidir.  ~ = s=™ 7 £ )
KENDILIGINDEN SONA ERME - |
MADDE 37: Sirket'in kendiliginden somaermesi ve miinfesih addolunmasi Sermaye Pivasast Kurulu'nun yiiriirliikteki
ilgili mevzuatina ve Tiirk Ticaret Kanunu-htikiimlerine gore ylirtitiltir,

" e
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KANUNI HUKUMLER .~ #« =
MADDE 38: Bu Ana Sozlesme’nin ileride yiirtrlige girecek yasa. 1ztk, yonetmelik ve teblig hiikimlerine aykir olan
maddeleri uygulanmaz.

3

-

| Kurulu tebligleri ve ilgili diger mevzuat hiktimleri uygulanir.
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Bu Ana Sézlesmede bulunmayan hususlar hakkinda Tirk Ticaret Kanunu, Sermaye Piyasasi Kanunu, Sermaye Pi_\*:?/l
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