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GARANTI FINANSAL KIRALAMA ANONIM SIRKET]
ARTICLES OF ASSOCIATION

92 Eyliil 2017

Artlcle 1- The founders whose commercial mles, nationalities and residential addresses as stated
below, have established a joint stock company in accordance with the provisions of Turkish Code of
Commerce regarding immediate establishment of joint stock companies (to be managed in accordance
with the provisions of Leasing Factoring and Financing Institutions’ Act and the provisions of these
articles of incorporation).

1 1 Mans 2017

1- Tiirkiye Garanti Bankas1 A.S., National of Turkey
Istiklal Cad., Bahceli Hamam Sk. No: 3-5-7 BEYOGLU/ISTANBUL

2- Dogus Holding A.S., National of Turkey
Biiyiikdere Cad. Dogus Han. No: 42 Mecidiyekdy/Istanbul

3- Ana Yatirim A.S., National of Turkiay
Biiyiikdere Cad. Dogus Han.No: 42 Mecidiyekdy/Istanbuf

4- Dogus Insaat ve Ticaeret A.S, National of Turkey
Biiyiikdere Cad. Dogus Han.No: 42 Mecidiyek8y/Istanbul

5- Tektas Teknik Vasitalar A.S., National of Turkey
Biiylkdere Cad. Dogus Han.No: 42 Mecidiyekdy/Istanbul

~ Title of the Company;

Article 2- The title of the company is “GARANTI FINANSAL KIRALAMA ANONIM SIRKETI”.

The Field of Buginess

Article 3- The Company is established to carry out domestic and international financial leasing
operations and carry out activities related with financial leasing in Turkey and foreign countries.

The Company may carry out the below activities as long as permitted by laws regarding its main field
of business under the relevant provisions of Leasing, Factoring and Financial Institutions’ Act:

1. To carry out foreign and domestic leasing activities in accordance with the law, perform any
leasing activities, leasing transactions.

2. To import, purchase, lease, establish rights and liabilities on, have insured, sell or transfer
goods that are stated to become subject to leasing in the Leasing Legislation.

3. To provide capital from capital market via the issuance of bond and similar securities on
condition that obeying the provisions of Act of Capital Market and Provisions of all applicable
laws as well as getting all kinds of credits.

4. To purchase securities and negotiable instruments and dlspose them as requlred by & good
financing company provided that it is NOhael =*

‘management.
S. To perform any enterprise and commit
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6. To open branches in Turkey and abroad in related to its field of business and to the extend that
Leasing regulations allow; grant powers, perform commission transactions.

7. To provide financial, technical and legal consultancy services or realize them through other
persons.

8. To conduct funding or creative transactions and agreements with domestic and foreign
companies in accordance with the provisions of the legislation.

9. Inorder for the Company to realize subjects related to its field of business and aim, it can;
a- receive any loans secured or not and to have movable and immovable goods of the
company pledged or mortgaged.
b- Establish and register pledge, commercial enterprise pledge, mortgage, usufructuary,
sharing, right of construction and similar rights in kind on movable and immovable properties
of other on behalf of the company or acquire any rights on the same, revoke the said rights,
transfer them if necessary, return movable gods of other to holders of rights.

10. To purchase, sell any non-material values such as movable and immovable goods, brands,
titles, know-how in order to meet the company’s necessities or collect receivables, and
establish rights and liabilities on them, have leasing receivables discounted, give such
receivables as security, have loan insurance made,

11. To provide loan in cash to its clients not exceeding one percent of its paid capital in total in
order to provide additional financing to clients as a part of transaction it made and in
accordance with agreements exccuted with clients under terms and conditions determined by
the Banking Regulation and Supervision Agency.

12. To grant guarantees and surety to persons having ten percent or more share of the capital or
having the control of the company as well as partnerships it has ten percent or more share of
the capital or has the control of the company, not exceeding twenty percent of total paid
capital and limited to main field of business under terms and conditions determined by the
Banking Regulation and Supervision Agency.

When the Company grants pledge, guarantee, surety, security or establishes right of pledge
including mortgage on behalf of itself or third persons, principles determined by the capital
markets regulation are applied.

13. To act as intermediary for executing insurance agreements regarding business falling within
the scope of its business field covering any insurances protecting refund of financing debts
and any similar financing elements to goods subject to leasing or operating leasing
transactions, securities under such transactions and persons leasing the said goods provided
reserving the provisions related to insurance regulations.

14. To conduct any transactions and disposals including quitting and granting related to register,
annotation, type classification, amalgamation, sharing, parceling before land registry offices
related to any real estaté; can quit them for green areas, roads, also quit and grant the said real
estate for free and give waivers of the same.

15. To register any license, letters right, patent, know how, brand, commercial titles, enterprise
names and any other intellectual property rights in its own name, acquire, transfer, indicate as
security and enter into licensing agreements related to the same,

16. To provide housing financing under the law no: 6362.

The Company can also conduct business subject to resolutions after taking a resolution by subm K ing

for the approval of the General Assembly upon the propoat of the Board of Directors P R tinghtis

of activity is desired to be extended under conditions agd o the extend that regulatigy

future other than the deeds stated above. Imple 2 .,; il S
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The Company may donate foundations, associations, education institutions, universities and similar
bodies and corporations for the purposes of social, cultural, education, health under the Capital
Markets Board Regulations.

The head office and branches of the Company

Article 4- The head office of the company is located at Maslak Mahallesi Eski Bilylikdere Caddesi
No0:23 Sariyer/Istanbul-34396

Upon the prior permit of the Banking Regulation and Supervision Agency and other relevant
authorities under the Leasing, Factoring and Financing Companies Law no: 6361 and relevant
regulations when the Board of Directors of the Company deems necessary and proper, it may open
branches in Turkey and /or abroad.

In case of address change, the new address is announced in Turkish Trade Registry Gazette and
registered to Trade Registry Office, and also notified to the Capital Markets Board, Banking
Regulation and Supervision Agency and the Ministry of Customs and Trade, Any notification sent
to the registered and announced address is deemed to be properly sent to the Company.

Duration

Atticle 5- The Company was established for an indefinite time.

The Capital of th mpan

Article 6- The capital of Company is 350.000.000.- TL (Threehunderedandfiftymillion Turkish
Lira). This capital was divided into 350.000.000 (Threehunderedandfiftymillion) registered shares
with a value of | TL each.

The whole capital of current 73.000.000.-TL of the Company was paid fully.

Then 118.299.970 TL out of the increased capital of 277.000.000.-TL will be met from “442-
Previous Years Profits” account of the company, 158.700.030 TL will be met from Extraordinary
Reserves in “420-Income Reserves” account except for inflation adjustment (as per article 298 of

Tax Procedural Law).

Share stocks to be issued against the amount added in the Company capital will be distributed to
the shareholders in the ratio of their shares.

Stock Certificates

Article 7- Stock certificates are registered to the name.

Provisions of Leasing, Factoring and Leasing Companies Law no: 6361 and the relevant
legislations are applicable for transactions regarding share transfer.

The Increase of Capital

Article 8 - The capital of the company can be j
and in accordance with the provisions of Cgit
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Article 9- Board of Directors is composed of minimum five and maximum nine directors,
including the General Manager or his attorney who is a natural member of Board.

Term of the Boa f Directors

Article 10- Directors of the Board, excluding the General Manager are appointed for three years at
maximum. It is possible for the Directors whose term in office expired, to be re-appointed. In case
of a vacancy in Board of Directors for whatsoever reason, Board itself elects a new Director who
shall act until the term of his predecessor expires, and presents the successor to the approval of
first General Assembly to be held thercafter.

General Assembly may replace the members of Board of Directors any time if it deems necessary.

Meetings of the Board of Directors

Article 11- The Board of Directors is assembled when deemed necessary for the company.

The Board of Directors is assembled with the majority of members and adopts resolutions with the
majority of attending members. This rule is applied when the Board of Directors meet in electronic
media.

People having right to attend the meeting of the Board of Directors of the Company may attend
such meetings in electronic media in accordance with article 1527 of the Turkish Trade Law. The
Company may establish Electronic Meeting System allowing for right holders to attend and vote
in such meeting in electronic media in accordance with the provisions of the Communiqué on
Assemblies to be made in Electronic Media other than General Assemblies of Joint Stock
Companies, and it may also purchase services from such systems. At the meetings to be made,
rights holders are allowed to use their rights stated in the relevant legislation under Communiqué
provisions over the system established as per this provision of the articles of association or the
system supplied externally as support services.

R tati nd binding the Compa

Articie 12- The Board of Directors is liable to perform tasks given to it by the General Assembly and
under Turkish Trade Law, other relevant regulations with the attention of a careful manager and to
protect the Company’s interests in accordance with honesty principles.

The management of the Company and representation of it in foreign affairs are carried out by the
Board of Directors. The documents and agreements arranged by the company shall be deemed as valid
only if it is dully and specifically signed under the title of the company by at least two (2) assigned
people who are entitled to represent and bind the company.

The Board of Directors can assign the management partially or wholly to one or several members of
the Board, executive directors or members or third persons according to an internal instruction it wiil
prepare, reserving the tasks and powers which are non-assignable infArticle 375 of Turkish

Commercial Code.

Powers of the Board of Directo

-~ AtfieI3x The Board of Directors is authorized to taks
7 i, thidh @psé/IeR to General Assembly hereunder or urigl .
s Fac}tpriﬁ'g",aﬁa inancing Companies Law no: 6361,

it ifesedsef IRTB
L. -
[ ra ,\‘) o

B [ X

B -~ S =

M R [N A

Ty (54 -
A ".'-.




: k27397 R13157

Auditors

Article 14- The Company is audited under Turkish Commercial Code and relevant legislations,

General Assembly

Article 15- General Assembly meets either ordinarily or extraordinarily. Ordinary General Assembly
meets at least once in a year in three months after end of an account term. At this meeting, the issues
listed in TCC, art. 409 are discussed and necessary decisions are taken. Extraordinary meetings are
held when and if corporate affairs require.

Relevant provisions of the Turkish Commercial Code and Capital Markets Law are applied for
invitations to General Assemblies.

General Assemblies are held at the head office or any other convenient location of the city where head
office is located or abroad.

People having right to attend the general assembly of the Company may attend such meetings in
electronic media in accordance with article 1527 of Turkish Commercial Code. The company may -as
per provisions of Regulation on General Assembly of Incorporated Company to be held in Electronic
Environment- install an electronic general assembly program enabling shareholders cast vote
electronically, make proposals, or suggestions or may purchase systems providing such services. As
per this provision of articles of incorporation shareholders shall be entitled and provided to utilize such
rights during assembiies.

Announcement

Article 16- Announcements of the company are issued in accordance with provisions of the CMB and
Turkish Code of Commerce,

Announcements of the Company are made at least fifteen days prior through a gazette in the place
where the head office is located reserving Article 1524 and paragraph 4 of article 35 of Turkish
Commercial Code. In case any gazette is not published in the location, the announcement is made
through a gazette nearest to the location.

Presence of a Ministry Representative at Meetings

Article 17- It is obliged that a Ministry Representative must be present at both Ordinary and
Extraordinary General Assembly meetings. In the absence of Ministry Representative, resolutions to
be taken are not valid,

General assembly meetings are also notified to other corporation representative obliged to be present
at the General Assemblies and stipulated in the iegal regutations.

Right to Vote and Exercise Thereol
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During general assembly vote by show of hands method shail be applied.

However, secret ballot is possible upon the request of those who own the majority of capital presented
by participants.

At general assemblies conducted in electronic media, provisions regarding voting are reserved.

Quorum for Meeting and Decision

Article 19- General Assembly meeting and decision quorums therein are subject to the provisions of
Turkish Commercial Code unless otherwise stated herein.

Presidency of General Assembly and Procedure of Discussion

Article 20- Chairman of the Board of Directors or Vice Chairman of the Board in his absence or a
person elected with the majority vote of participants in the absence of both, chairs the General
Assembly meetings. The chairman ensures that discussions are made properly and orderly and mecting
reports are kept in accordance herewith and with provisions of law.

A stock holder who is present at the meeting and holding the highest number of stocks is assigned with
vote collection.

The name, shares and number of votes of the stock holders or their attorney who are present in the
General Assembly meetings are listed in the form of a schedule which is kept as attached with meeting
report after dully signed, and presented to the relevant authorities when requested.

General Manager and Their Attorney

Article 21- General Manager and his attorney is elected by Board of Directors among people having
the qualifications in Leasing, Factoring and F inancing Companies Law no: 6361 and relevant
regulations,

Aceount Term and Order of Record

Article 22- An account term of the company starts on the first day of January and lasts on the last day
of December.

The company is obliged to meet the rules and procedures set by the Banking Regulation and
Supervision Agency for the books, balance sheets and records to be kept.

Financial statement and reports stipulated by the Capital Market Board and Banking Regulation and
Supervision Agency as well as the independent auditing report if subject to the same, are send to the
Capital Market Board and Banking Regulation and Supervision Agency in accordance with the
procedures stipulated by the Capital Market Board and Banking Regulation and Supervision Agency.

Distribution of Profjt

to be paid or allocated by the company such as
determined at the end of an account term. 3
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b) The first dividend share is allocated from the profit left after the legal reserves kept in rate and
amounts stated by the Capital Market Board.

<) Without prejudice to the first dividend share, 10% of the net profit can be afiocated to the

board members and/or company directors and personnel.
Method and period of distribution is determined by the general assembly in accordance with
the provisions of Capital Markets Board regulations. Following keeping primary legal reserve
of 5% from net profit in accordance with article 519 of TCC, after keeping 5% profit share for
shareholders, one tenth of the part determined to be distributed to other people attending the
profit as well as the shareholders is kept as 2™ legal reserves,

d) In cases when the distributable net profit is less than the first dividend amount to be
distributed determined by the Capital Market Board or the accounting year is closed by loss, it
may be decided by the General Assembly to distribute the shares from profit not exceeding the
amount determined by Capital Market Board by using the reserves other than the regulations
in articles 519 and 522 of Turkish Commercial Code.

e) After deducting the amounts stated in paragraphs a, b, ¢ from the net profit, the General
Assembly decides on distributing the remaining balance partially or wholly as second
dividend, to add in the legal reserves kept by the law and articles of incorporation or to reserve
as reserves or lefl as previous year profit in the balance sheet. Unless the legal reserves
required to be reserved by the Law as well as the first dividend determined for shareholders in
the articles of incorporation are reserved, the General Assembly cannot decide to reserve any
other reserves or to transfer in the next year, and unless the first dividend is paid, they cannot
decide to distribute shares from the profit to Board members, officers, personnel and workers
as well as foundations established for various purposes and such person and/or institutions.

f) The dividend is distributed equally regardless of the issuance and acquisition dates on all
existing shares as of the accounting period.

g) The Board of Directors can decide upon donation to unions and foundations for public
services not exceeding 1% of the remaining profit after reserving legal amounts and reserved
dividend shares of partners in fine with the regulations of the Capital Market Board.

The obligation of the Company to Disclosure

Article 24- The provisions of communiqués and legislations of Capital Markets Board and Banking
Regulation and Supervision Agency are applied for sharing balance sheet, loss and profit statements
with relevant authorities

Also Company prepares and sends in a timely manner the reports required to be arranged as per
communiqués and legislations of Banking Regulation and Supervision Agency to the Banking
Regulation and Supervision Agency.

Other Provisions

Clause 25- For the matters not specified hereunder, the provisions of Capital Market Law, Turkish
Commercial Code, Leasing, Factoring and Financing Companies Law and other applicable laws and
regulations, as well as notices and codes shall apply.
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GARANTI FINANSAL KiRALAMA ANONIM SIRKETI
ESAS SOZLESMES]
KURULUS

Madde 1- Madde 1- Agagida ticaret unvanlan ile uyruklan ve ikametgah adresleri yazih bulunan
kurucular arasinda Tiirk Ticaret Kanunu; (Finansal Kiralama, Faktoring ve Finansman $irketleri
Kanunu ile bu esas sbzlesme Hiikiimlerine uygun olarak idare edilmek iizere ) anonim sirketlerin ani
kurulusuna iligkin hiikiimler uyaninca bir anonim girket kurulmustur.

1-Ttirkiye Garanti Banka1 A.$. T.C. Uyruklu
Istiklal Cad.Bzhgeli Hamam Sok.No:3-5-7 Beyoglu / Istanbul

2-Dogus Holding A.$.T.C. Uyruklu _
Biiylikdere Cad.Dogus Han. No:42 Mecidiyekoy / Istanbul

3-Ana Yaunm A.§. T.C. Uyruklu _
Biiyiikdere Cad.Dogus Han. No:42 Mecidiyekdy / Istanbul

4-Dogus Insaat ve Ticaret A.S. T.C. Uyruklu
Biiyitkdere Cad.Dogus Han. No:42 Mecidiyekoy / Istanbul

5-Tektag Teknik Vasialar A.§. T.C. Uyruklu
Bilyiikdere Cad.Dogus Han. No:42 Mecidiyekdy / {stanbul

SIRKETIN UNVANI

Madde 2- Sirketin iinvam * GARANT] FINANSAL KIRALAMA ANONIM SIRKETI dir.

ISLETME KONUSU

Madde 3- Sirket yurti¢i ve yurtdigina finansal kiralama iglemleri yapmak, faaliyet ve finansal kiralama
ile ilgili faaliyetlerde bulunmak amaciyla kurulmugtur,

Sirket Finansal Kiralama, Faktoring ve Finansman $irketleri Kanunu ve ilgili mevzuat hitkiimleri
cercevesinde ana faaliyet konusu ile ilgili olarak mevzuatin milsaadesi dahilinde agagidakiler
yapabilir;

1-Mevzuat hiikiimleri gergevesinde yurt i¢i ve dipn finansal kiralama faaliyetlerinde bulunmak, her
cesidi ile kiralama, faaliyet kiralamas: islemleri yapmak.

2-Finansal Kiralama mevzuatinda finansal kiralama stzleymesine konu olabilecegi belirtilen mallan
ithal etmek, satin almak, kiralamak, hak ve milkellefiyetler iesis etmek, sigorta ettirmek, satmak
veya devir etrek,

3-Sermaye Piyasas1 Kanunu ve ilgii mevzuat hikiimleri gergevesinde, amag ve konusunu
gcrt,‘cklcstxrmck amacsyla her tiirdii borqianmalara girmek, tahyil, bono ve benzern me

‘YE Co
1 Mmfgwa konusu iginde kalmak sartiyla veya

\

bbus ve laahhiitlere girigmek, yerli
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"Kiralama, Faktoring ve Finansman Sirketleri Kanunu ve ilgili mevzyata uygun olmak kmii

bir gemi kiralamak {izere finansal kiralama sirketi kurmak, sahus ve sermaye sirketleri ortakhif, is
ortakhds (joint venture) ve konsorsiyam kurmak veya kurulmug olanlara igtirak etmek, gerektiginde
bunlan satmak, devir etmek veya tasfiye ctmek,

6-Faaliyet konusu ile ilgili olarak Finansal Kiralama mevzuatin izin verdigi dlglide yurt iginde ya
da yurt ciginda sube agmak, vekalet vermek, komisyon muameleleri yapmak,

7-Finansal, teknik ve hukuki damsmanliklarda bulunmak veya bunlan bagka sahislar ile birlikte
gergeklestirmek,

8-Mevzuat hitkiimleri dahilinde fon saglayic: veya yaratici islem ve anlasmalars yurt igi ve yurt
dig1 kurumlarla gergeklegtirmek,

9-Amag ve konusu ile ilgili husustarin tahakkuk ettirilebilmesi icin;

a-Teminath veya teminatsiz her nevi krediler almak ve gerektiginde sirketin menkul ve gayrimenkul
mallanni rehin ve ipotek etmek,

b-Bagkalarina ait menkul ve gayrimenkuller iizerinde Sirket lehine rehin, igletme rehini, ipotek, intifa,
irtifak, {ist hakki ve benzeri ayni haklan tesis ve tescil ettirmek veya bunlar Uzerinde her tiirlii haklan
iktisap etmek, stz konusu haklan fek etmek, gerektiginde devir etmek, merhun menkul mallan hak
sahiplerine iade etmek.

10-§irketin ihtiyaglanm kargilamak veya alacaklanm tahsil etmek amaciyla, her tirli tasimir ve
taginmaz maliar ile markalar, unvanlar, know-how gibi gayri maddi degerleri almak, satmak ve bunlar
izerinde her titrlii hak ve mikellefiyetler tesis etmek, kira alacaklarim: iskonto ettirmek bu alacaklan
teminaia vermek, kredi sigortas: yaptirmak,

11-Bankacilik Diizenleme ve Denetleme Kurumu'nun belirleyecegi sart ve kosullar gergevesinde
Miigterileri ile yapacaf sozlesmeler gergevesinde ve yapug: islemin bir pargasi olarak miigterilerine
tlave finansman saglamak amaciyla toplam: bdenmis sermayesinin yiizde birini ge¢meyecek sekilde
nakdi kredi kullandirmak.

12-Bankacilik Diizenleme ve Denetleme Kurumu’nun belirleyecegi sart ve kogullar gercevesinde Ana
faaliyet konusu iglemler ile simrh olmak kaydiyla verilen garanti ve kefaletler ile sermayesinde ylizde
on ve daha fazla paya sahip veya kontroliinii clinde bulunduran kisiler ile sermayesinin yilzde on ve
daha fazlasina sahip oldugu veya kontroliini elinde bulundurdugu ontakliklara, toplam: ddenmig
sermayesinin yilzde yirmisini gegmeyecek gekilde garanti ve kefaletler vermek.

Sirketin kendi adina ve 3. kigiler lehine, garanti, kefalet, teminat vermesi veya ipotek dahil rehin hakk:
tesis etmesi hususlannda sermaye piyasas: mevzuat gergevesinde belirlenen esaslara uyulur.

13-Sigortacthk mevzuatina iligkin hiikkiimler sakli kalmak kaydiyla, finansal kiralama veya faaliyet
kiralamas: iglemlerine konu edilen mailara, bu iglemier kapsaminda alinan teminatlara ve s6z konusu
mal kiralayan kigilere; finansman borcunun geri ddenmesi ve benzepi tim finansman unsurlanns
koruma altina alacak her gegit sigortayi kapsayacak sekilde igtigal konufuna giren islere iliskin sigorth
stzlegmelerinin yapilmasima aracihik etmek. — A

14-Her tiirlii gayrimenkulle ilgili olarak tapu daireleri ne {
im,. parselasyon ile ilgili terk ve hibe dahil her nevi it}
. '\«';"\;:::.: - ol terk iglemleri yapabilir, aynca feraflanm
AN ’bedeﬁefgﬁﬁe hibe etmek.
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"15-Amaci ile ilgili olarak her tiirlit lisans, ihtira berati, patent, know how, marka, ticaret unvanlanm,
isletme adlanim ve diger sair tiim fikei miilkiyet haklarin: kendi adina tescil ettirmek, iktisap etmek,
devretmek, teminat olarak gstermek ve bunlara iligkin olarak lisans anlagmalan yapmak.

16-6362 sayih yasa ¢ergevesinde konut finansmam saglamak.

Yukanda sayian iglemlerden baska, ileride mevzuatin miisaade ettii dlglide ve sartlarda ana
faaliyet konusu genigletilmek istenildifinde Yénetim Kurulunun teklifi iizerine keyfiyet Genel
Kurul'un onayina sunulacak ve bu yolda karar alindiktan sonra girket, karar konusu isleri
yapabilecektir. Esas sizlegmenin degistirilmesi mahiyetinde olan bu karann uygulanmasinda ilgili
mevzuat uygulanacakhr.

Sirket, Senmaye Piyasasi Mevzuat gercevesinde sosyal, killttirel, efitim, saglik gibi amaglaria
kurulinug olan vakiflara, derneklere, egitim kurumlanna, Universitelere ve benzeri kurum ve
kuruluglara bagista bulunabilir,

SIRKETIN MERKEZ VE SUBELERI

Madde 4- Sirketin merkezi Eski Bitylikdere Cad. Ayazaga Koy Yolu No :23 34396 Maslak-istanbul
adresindedir.

Sirket Ytnetim Kurulu liizum ve ihtiyag gordilgtl takdirde, 6361 Sayih Finansal Kiralama, Faktoring
ve Finansman Sirketleri Kanunu ve ilgili ySnetmelikleri cergevesinde, Bankacihik Diizenleme ve
Denetleme Kurumu’ndan ve gerektiginde ilgili otoriteden kanuni izinleri almak suretiyle Tiirkiye’de
ve/veya yabanc ilkelerde subeler agabilir,

Adres depigikliinde yeni adres, Ticaret Sicili'ne tescil ve Tirkiye Ticaret Sicil Gazetesi'nde ilan
euirilir, ayrica Sermaye Piyasasi Kurulu, Bankacilik Diizenleme ve Denetleme Kurumu ile Giimrilk ve
Ticaret Bakanhg'na bildirilir. Tescil ve ilan edilmig adrese yapilan tebligat sirkete yapilnug sayihr.

SIRKETIN SURES1
Madde 5- Sirket sliresiz olarak kurulmustur.
SIRKETIN SERMAYES]

Madde 6- Sirketin Sermayesi 350.000.000 TL (Ugytizellimilyon Tiirk Lirass)’dir. Bu sermaye her biri
1 TL kiymetinde nama yazih 350.000.000 adet (ligyilzellimilyon} hisseye aynlmagtir.

Sirketin halen mevcut 73.000.000.-TL 1k sermayesinin tamarm Sdenmistir.

Bu defa arttinlan 277.000.000 TL.nin 118.299.970 TL' si sitketin “442-Gegmis Yillar Karlan™
hesabindan, 158.700.030 TL' si enflasyon diizeltmesi farklart hari¢ olmak tizere “420-Kar Yedekleri”
hesabindaki Olaganiistii Yedek Akgelerden (V.U.K'nun 298.maddesi geregince ) kargilanacakur,

Sirket sermayesine cklenen tutar karsih gikanilacak hisse senetleri ortaklara paylan oraninda bedelsiz
olarak daftilacakur.

HISSE SENETLERI

Madde 7- Hisse senetieri nama yaziidir.

devrine iliskin islemlerde 6361 sayili Finan
'y ;‘:._ilgili alt diizenlemelerinin konu ile ilgili hig

— -

SR




e,

%73 2443157

Madde 8- Sirketin sermayesi Genel Kurul Karan ile Sermaye Piyasasi Kanunu Bankacilik Dizenleme
Kurumu teblig ve yonetmenlikleri ile yiiriirlitkteki mevzuat hitkiimleri dahilinde arttinlabilir.

L

"SERMAYENIN ARTTIRILMASI

YONETIM KURULU

Madde 9-Yonetim Kurulu dogal tiye olan Genel Miidiir veya vekili dahit olmak iizere en az bes, en
fazla ise dokuz iiyeden olugur.

YONETIM KURULUNUN MUDDETI

Madde 10- Yonetim Kurulu Uyeleri, Genel Miidiir harig, azami ig yil igin segilirler. Stresi biten
liyelerin yeniden segilmesi miimkiindir. Herhangi bir sebeple Yonetim Kurulu’nda bir bogalma oldugu
takdirde , Yénetim Kurulu, bogalan iiyeligin geri kalan siiresini tamamlamak iizere yeni bir tye seger
ve ilk toplanacak Genel Kurul'un onayina sunar.

Genel Kurul gerekli gordiigii takdirde Yonetim Kurulu tiyelerini her zaman degigtirebilir.
YONETIM KURULU TOPLANTILARI
Madde 11- Yonetim Kurulu, girket igleri liizum gdsterdikge toplanir.

Yonetim kurulu diye tam sayisin gogunlugu ile toplanir ve kararlanim toplantida hazir bulunan
Uyelerin g¢ofunlugu ile alir. Bu kural ydnetim kurulunun elektronik ortamda yapitmas: hilinde de
uygulamr.

Sirketin yonetim kurulu toplantisina kanlma hakkana sahip olanlar bu toplantilara, Tuek Ticaret
Kanunu'nun 1527 maddesi uyarinca elektronik ortamda da kanlabilir. Sirket, Ticaret Sirketlerinde
Anonim $irket Genel Kurutlan Diginda Elektronik Ortamda Yapilacak Kurullar Hakkinda Teblig
hiikiimleri uyannca hak sahiplerinin bu toplantilara elektronik ortamda katilmalarina ve oy
vermelerine imkan taniyacak Elektronik Toplant Sistemini kurabilecegi gibi bu amag igin
olugturulmug sistemlerden de hizmet satin alabilir. Yapilacak toplantilarda girket sézlegmesinin bu
hitkmii uyarinca kuruimug olan sistem {izerinden veya destek hizmeti alinacak sistem iizerinden hak
sahiplerinin iigili mevzuatta belirtilen haklarim Teblig hitkiimlerinde belirtilen cergevede SIRKET

TEMSIL VE tLZAMI

Madde 12- YoOnetim Kuruiu, Tiirk Ticaret Kanunu, ilgili sair mevzuata ve Genel Kurulca kendisine
verilen gdrevieri tedbirli bir ydneticinin $zeniyle yerine getirmek ve girketin menfaatlerini diiriistliik
kurallanna uyarak gozetmek yiikiimliiliigii altindadrlar,

Sirketin ybnetimi ve disariya kary temsili Yonetim Kuruluna aittir. Sirket tarafindan diizenlenecek
biitlin beigelerin ve imzalanan sozlegmelerin gegerli olmass ve sirketi baglamast igin bunlann imza
yetkisi verilen kigiler (2 kigi) tarafindan girket unvan altinda imzalannmg olmasi gerekir.

Yonetim Kuruly, Tiirk Ticaret Kanunu’nun 375. Maddesindeki devrpdilemez gorev ve yetkileri sakh
kalmak kaydiyla dﬁzenlcyeceg bir i¢ ybnergeye gore, yﬁnetnmx kismpn veya tamamen bir veya birkag
g BCRTR{rRingve devredebilir.
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YONETIM KURULU YETKILERI

Madde 13- Yo6netim Kurulv, Tirk Ticaret Kanunu, 6361 Sayih Finansal Kiralama, Faktoring ve
Finansman Sirketleri Kanunu ve bu esas sézlesme ile Genel Kurul'a birakslan konularin dsgindaki her
konuda kararlar almaya yetkilidir,

DENETCILER
Madde 14- §irketin denetimi Tiirk Ticaret Kanunu ve ilgili mevzuat uyannca yapilir.
GENEL KURUL

Madde 15- Genel Kurul olagan ve olaganiistii olarak toplamr, Olagan Genel Kurul, Sirketin hesap
devresinin sonundan itibaren {ig ay iginde ve yilda en az bir defa toplamir ve Tiirk Ticaret Kanunu'nun
409. maddesi hilkmy gz niine alinarak Yonetim Kurulu tarafindan hazirlanan glindemdeki konulan
goriigiip karara baglar. Olaganustii genel kurul ise girket iglerinin gerektirdigi hallerde toplanir,

Genel kurullara gagn hakkinda Tiirk Ticaret Kanunu ve Sermaye Piyasas: Kanununun ilgili madde
hiikitmieri uygulanir,

Genel Kurullar sirket merkezinde, sirket merkezinin bulundugu sehrin elverigli bir yerinde veya bagka
bir ehirde ya da yurtdiginda toplanir.

Sirketin genel kurul toplantilanna katilma hakks bufunan hak sahipleri bu toplanulara, Tiirk Ticaret
Kanunu'nun 1527.maddesi uyaninca elektronik ortamda da kaulabilir. Sirket, Anonim Sirketlerde
Elektronik Ortamda Yaptlacak Genel Kurullara lliskin Yonetmelik htkiimleri uyannca hak
sahiplerinin genel kurul toplantilarina elektronik ortamda katllmalanna, gorilg agtklamalanna, dneride
bulunmalanna ve oy kullanmalanna imkan tamyacak elektronik gene! kurul sistemini kurabilecegi
gibi bu amag igin olugturulmug sistemierden de hizmet satin alabilir. Yapilacak tiim genel kurul
toplantrannda esas stzlegmenin bu hilkml uyannca, kurulmus olan sistem (izerinden hak sahiplerinin
ve temsilcilerinin, amlan Yonetmelik hitktimlerinde belirtilen haklanimi kullanabilmesi saflamr.

iLAN

Madde 16- Sirkete ait yapilacak ilanlarda Tiirk Ticaret Kanunu, Sermaye Piyasasi Kanunu ve ilgili
mevzuat hitkiimleri uygulamr.

Sirkete ait ilanlar Tirk Ticaret Kanunu'nun 35. Maddesinin 4. Fikras) hilkmii ile 1524. Maddesi
hitkmii sakhi kalmak kayd: ile sirket merkezinin bulundugu yerde bulunan bir gazete ile en az on beg
giin nce yapilir. Mahallinde gazete yayimlanmadi@ tarihte ilan en yalan yerdeki gazete ile yaprhr.

TOPLANTILARDA BAKANLIK TEMSILCiSt BULUNMASI:

Madde 17- Gerek Olagan, gerckse Olaganiistil Genel Kurul toplantlannda Bakanlik Temsilcisinin
hazir bulunmas) sarttir, Bakanlik temsilcisinin - yoklugunda yapitacak Genel Kurul toplantilannda
alinacak karar gecerli degildir.

Yasal mevzuatta Sngtriilen ve Genel Kurul'larda bulun
de Genel kurul toplanns: bildirilir.

__——OYHAKKI VE KULLANILMASI
. TERQ ™~
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({/'\7, E-JME@%;.}S-\O!agan ve olaganiistii toplantilannda hazir %
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O olduklarf veya temsil ettikleri her hisse igin bir oyu olatakui™e,
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Genel Kurul toplantilannda ortaklar kendilerini diger ortaklar arasindan veya harigten
vekil vasitasiyla temsil ettirebilirler. $irkete ortak olan vekiller, kendi oylarindan baska temsil ettikleri
ortafin sahip oldugu oylan da kullanmaya yetkilidirler.

Genel Kurul toplantifaninda oylar el kaldinlmak suretiyle kullanilir,

Ancak hazir bulunan orwaklann temsil ettikleri sermayenin ekseriyetine sahip bulunanlanin talebi
tizerine gizli oya bagvurulabilir,

Elektronik ortamda yapilan genel kurullarda oy kullarimina iligkin hikiimler saklidur.
TOPLANTI VE KARAR NiSABI

Madde 19- Genel Kuml toplantilan ve bu toplantilardaki karar nisaplan, igbu esas sdzlesmede aksine
hilkiim bulunmadik¢a Tiirk Ticaret Kanunu hilktmlerine tabidir

GENEL KURUL TOPLANTI BASKANLIGI VE GORUS USULU

Madde 20- Genel Kurul toplantilarina Yonetim Kurviu Bagkam, onun yoklugunda Yoénetim Kurulu
Baskan Vekili, onun da yoklugunda toplantida hazir bulunanlann ekseriyetiyle segilen kigi bagkanhk
eder. Bagkan, giriigmelerin usuline uygun olarak muntazam bir gekilde cereyamini ve toplant
tutanaginin kanun ve esas soziesme hilkiimlerine uygun bir gekilde tutulmas: temin eder.

Genel Kurulda hazir bulunan ve en ¢ok hissesi olan bir hissedar oy toplamakla gtrevlendirilir.

Genel Kurul toplantslaninda hazir bulunan hissedarlarin veya vekillerinin isimleri, hisseleri, oy
miktarin: belirten bir cetvel hazir olanlar tarafindan imzalandiktan sonra tutanaga baglanarak saklamir
ve gerektiginde ilgililere gisterilir.

GENEL MUDUR VE VEKILI

Madde 21- Genel Miidiir ve vekili, 6361 Sayih Finansal Kiralama, Faktoring ve Finansman Jirketleri
Kanunu ve ilgili yonetmenliklerindeki sartlara haiz kigiler arasindan, Yonetim Kurulunca segilir.

HESAP DONEMI VE KAYIT DUZENI

Madde 22- Sirketin hesap yil: Ocak ayimn birinci gliniinden baglar ve Aralik ayimn sonuncu giinil
sona erer.

Sirket, tutacafh defterlerde bilango ve kayst diizenlerinde Bankacihk Diizenleme ve Denetleme
Kurulu'nca tespit edilen usul ve esaslara uymakla yitkimitidir,

Sermaye Piyasasi Kurulu ve Bankacihk Ditzenleme ve Denetleme Kurumunca Sngdrillen mali tablo ve
raporlar ile, bafimsiz denetim raporu, Sermaye Piyasasi Kurulu ve Bankacihk Dilzenieme ve
Denetleme Kurumunca belirlenen usul ve esaslar dahilinde Sermaye Piyasas: Kurulu ve Bankacilik
Diizenleme ve Denetleme Kurumu'na gbnderilir.

KARIN DAGITIMI

Madde 23- Sirketin genel masraflan ile muhtelif amortisman bedglleri gibi sirketge Sdenmesi ve
A j rgiler
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+ B Kanuni yedek akge aynlmasindan sonra kalandan Sermaye Piyasas: Kurulu'nca saptanan oran
. ve miktarda birinci temestli aynilir.

c. Birinci temettii hissesine halel gelmeksizin sirketin safi (net) kanmn % 10 yonetim kuruly
Uyelerine ve/veya girket idarecilerine ve personeline tahsis edilebilir.

Dagitumun gekil ve zamani genel kurul tarafindan Sermaye Piyasas1 Kurulu diizenlemelerine uygun
olarak belirenir. TTK madde 519 hitkmil uyaninca safi (net) kardan birinci tertip kanuni %5 yedek
akge aynlmasins miiteakip pay sahipleri i¢in %5 kar pay ayrilhktan sonra, pay sahipleri ile kara
igtirak eden diger kimselere dagitilmas: kararlagunlmis olan kismun onda biri 2.tertip yedek akce
olarak aynlir. »

d. Dagtilabilir safi kann Sermaye Piyasast Kurulunca saptanan dafitilacak birinci temettii
miktarindan az oldugu veya hesap dtneminin zararla kapatildi§s hallerde Tiirk Ticaret Kanunu'nun
519. ve 522.maddelerindeki duzenlemeler digindaki ihtiyatlar kullanilarak Sermaye Piyasas
Kurulu'nca saptanan miktan agmamak iizere kardan pay dagitilmasina Genel Kurul tarafindan
¢ogunlukla karar verilebilir,

e. Saft kardan a,b,c bentlerinde belirtilen meblaglar ditstildiikten sonra kalan bakiyenin kismen
veya tamamen ikinci temett olarak dagitilmasina kanun ve esas stzlegme ile aynlan yedek akgelere
ilave yada ilavesine veya ne kadanmin olagantsti yedek akge olarak aynlacagina yada bilangoda
gegmis yil kan olarak birakilacagina Genel Kurul karar verir. Kanun hitkmi geregince aynlmass
gereken yedek akgeler ile esas sbzlesmede pay sahipleri igin belirlenen birinci temettii ayniimadikga
Genet Kurul, baska yedek akge ayriimasina, ertesi yila kar aktanlmasina, birinci temettii tdenmedikge
Ydnetim Kurulu iiyeleri ile memur, miistahdem ve iggilere ve gesitli amaglarfa kurulmug vakiflara ve
bu gibi kisi ve/veya kurumlara kardan pay dagitilmasina karar veremez.

) Temettil hesap dtnemi itibariyle mevcut paylanin tiimitne bunlanin ihrag ve iktisap tarihleri
dikkate alinmaksizin egit olarak dagitilir,

£ Sermaye Piyasas: Kurulu'nun konuya iligskin diizenlemeleri cergevesinde Yonetim Kurulu
yasal kargiliklar ve ortaklanin sakli temettil paylan aynldiktan sonra kalan kann %1'ini asmamak
lizere kamu yaran giiden dernek ve vakifiara bagsta bulunulmasina karar verebilir.

SIRKETIN BILGI VERME YUKUMLULUGT

Madde 24- §irket bilangosu ile kar ve zarar cetvellerinin ilgili makamlar ile paylasim konusunda
Sermaye Piyasasi Kanunu ve Bankacihk Diizenleme ve Denetleme Kurumunun yénetmelik ve
tebliglerinin hitkiimierine uyulur,

Sirket ayrnica Bankacihk Diizenleme ve Denetleme Kurumu teblif ve yonetmenliklesi uyannca
dilzentenmesi gereken raporlan diizenler ve zamaminda Bankacilik Diizenleme ve Denetleme
Kurumuna génderir.

SAIR HUSUSLAR

Kiralama, Faktoring ve Finansman §irketleri Kanunu, Sermaye Piya:
likeleri ve diger ilgili Kanun ve Mevzuat hilkUmleri ile bunlara bagk Yo
uygulanir.
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