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It is announced that concerning the company whose information has been given above, the issues

mentioned below are registered on 22.01.2016 in compliance with the Turkish Commercial Code in
relation to the documents submitted to cur directorate,

THE ISSUES THAT HAS BEEN REGISTERED: ESTARLISHMENT, THE ARTICLES OF INCORPORATION
THE DOCUMENTS AS EVIDENCE FOR THE REGISTRATIOM: THE ARTICLES OF INCORPORATION
attested by the ISTANBUL third notary, dated 13/01/2016, number 153

ESTABLISHMENT:
Article 1-

A foint-Stock company has been established by the founders whose names, surnames, addresses of
residence and nationalities have been set forth below.

Hemng Mame and Surname  Residentialarea = Mationality  T.R. ldentification number
1 <fthe Founder

Partner Organization: ZIRAAT KATILIM BANKASI ANONIM SIRKETI

FATIH, [STANBUL

Address: HOBYAR EMINOND MAHALLESI, HAYRI EFENDI CADDESI, BAHCEKAP! NO: 12, P.K, 34112,
Tax no: 9980793117

CORPORATE NAME:
Article 2-

Corporate name: Ziraat Katilim Varlik Kiralama Anonim Sirketi

SUBJECT AND AlM:
Article 3-

The subject and aims of the company are primarily as below:
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The company carries out the activities given below as the proxy of the investors from whom it
collects funds through the lease certificates: U9 Nisan 281

3. To take over all types of assets and rights from the originators on its behalf and on behalf of
the holders of lease certificates and sublet them to originators or third parties.

b. Toarrange contracts that enable managing the assets and rights belonging to the originators
without transfer of ownership, for its benefit, including subletting them until maturity.

€. To pay or transfer the revenues raised from the assets and fights, constituting the basis of
the lease and the collections made from the fund user to the certificate holders pro rata,

d. If the issuance of the |ease certificate requires so, to transfer the assets and rights, the
subject of the contract, to the originator and third parties at maturity as per the conditions
agreed at the beginning and to pay the sale value to the halders of the lease certificate pro
rata.

e. To perform with the aim of carrying out the activities mentioned above in accordance with
the establishment goal and for the interest of the investars regarding the assets it owns or
the assets owned by third parties without taking over the ownership, to manage them on its
behalf, to run them, to legally dispose of these assets, to establish real rights on the assets as
permitted by the relevant regulations of the Capital Markets Board for the benefit of the
originator or third parties,

f. To provide financing of assets ar rights purchases, under the frame of the regulations of the
Capital Markets Board, by way of selling on credit the assets and rights bought to the
companies carrying the required attributions set forth In the relevant communigué,

B To establish new joint ventures solely or together with other partners based on the
partnership of profit -loss sharing, or to become a partner with a joint venture or to sell the
partnership shares.

h. To be a party to a contract for work (independent contractor agreement), to rent or sell the
work, to issue a lease certificate based on the work agreament, to arrange other contracts
such as services, construction agreement In return for land share or flat for land contract and
partnerships in order to finance the work.

I To make contracts with fund users, originators, authorized/financial intermediary companies
and third parties in order to perfarm the activities mentioned above, and be a part of all
kinds of cammercial agreements and arrangements being beneficial to the subject and aim,

I As the representative of the lease certificate holders or by way of appeinting as the reliable
person for the benefit of the lease certificate holders, on Its behalf, to take all kinds of
pledges, movable or immovable and other real or personal guarantees (security] to be
protected against the risks exposed to, to secure all born or unborn rights and receivables, to
take assignment of the born or unborn receivables, to take the securities given by third
parties, to take all required lawful actions for this purpose.

k. To carry out other transactions regarding the issuance of the lease certificates within the
frame of the regulations and decision of the Capital Markets Board, to make contracts and be
involved in activities, be engaged in other activities to be determined by the Capital Markets
Board.

Apart from the subject matters listed above, all other types of activities and dispositions deemed
useful and necessary, fitting the subject and aim of the company and permitted by the capital
markets legislation can be materialized in the future by getting the required permissions from the
Capital Markets Board as per the Capital Markets Law, no 6362, and changing the Subject sehg

titled provision of this articles of incorporation as per the Turkish Commereial Code, Il?_-n'“"nn ;
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FORBIDDEM ACTIVITIES

Article 4- ﬁ ﬁ é‘ tl
The campany can not engage in other commercial activities apart from the mm’ rivethiid

article. It cannot also perform the activities given below, either, unless the opposite is determined by
the Capital Markets Board,

a) It cannot use any credits irrespective of the name under which it is given, cannot borrow, and
cannot use the assets and the rights It owns for the activities other than carrying out the
activities mentioned above,

b) It cannot establish any real rights for the assets and the rights belonging to it on behalf of the
third persons except the ones permitted by its articles of incorporation and cannot lease ar
transfer these assets and rights against the interests of the holders of lease certificate,

c} Until the lease certificates are redeemed, the assets and the rights in its portfolio cannot be
disposed of other than the aim of guarantee, even if the management and control of the
company is transferred to the public institutions, they cannot be held in pledge, or cannot put up
a5 collateral, cannot be seized even with the purpose of the collecting the receivables of public
institutions, cannot be included in bankrupt's assets, even an interlocutory injunction decision
cannot be taken about them.

ISSUING THE LEASE CERTIFICATES
Article 5-

The issuance of the lease certificates is carried out in accordance with the procedures and principles
written in the provisions of Capital Markets Law, relevant communiqués and other statutes,

The lease certificates can be lssued by way of offering to the public or to be sold without public
offering. The sales without public offering can be made in two ways: private placement or sale to the
gqualified Investors.

The holders of the lease certificates are entitled to the revenues raised from the assets and the rights
based on the lease in relatien to their tranche In proportion to their shares, If the issuance of the
lease certificate requires so, the assets and rights, the subject of the contract, are sold by the
company to the originator and/or to third parties at maturity and the sale value is paid to the holders
of the lease certificate pro rata. Regarding the principles of distributing the revenues to be ralsed
from the assets and rights to the holders of the lease certificates, as per the relevant communiqué,
these are included in the prospectus and circular pertaining to the lease certificate In case of pubiic
affering, in other cases they are included In the Issuance document and other issuance documents,
The relevant regulations of the Capital Markets Board are complied with while preparing, approving
and Issuing the prospectus, the issuance document and other issuance documents as well as thelr
contents, registration and announcements, the financial tables to be included in the prospectus, the
matters of announcement and advertisement to be made by the company as the issuer, the financial
tables of the company as the Issuer in the sales and lssuance principles of lease certificates, the
determination of the responsibilities of the company regarding the independent awditor and public
disclosure as well as the other matters not included in the communiqué.

The assets and rights subject of each tranche of lease certificates and the revenues to be raised from
them and the expenses to be incurred are monitored separately from the accountancy records of the
company on the basis of the relevant lease certificate.

REDEMPTION OF THE LEASE CERTIFICATES
Article 6-
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The principles for redemption of the lease certificates to be issued through public offering are
included in the prospectus and circular. Regarding the redemption of the lease certificates for
private placement or to be sold to the qualified Investars or abroad, these principles are Included in
the contracts for the sale transaction or all type of documents and redeemed in accordance with the
determined principles.

if the issuance of the lease certificate requires so, the assets and rights, the subject of the contract,
are sold by the company to the originator and/for to third parties at maturity and the sale value is
paid to the holders of the lease certificate pro rata.

It is compulsory that the precautions to be taken by the executive committee of the company, in case
that the fund users or third parties not fulfilling their payment obligation to the company, to protect
the interests of the investors and to indemnify the possible losses of the holders of the lease
certificates, including by way of the sale of the assets and the rights as basis, must be arranged
threugh the contracts at the stage of the issuance application to the board.

HEADQUARTER OF THE COMPANY
Article 7-

The headguarters of the company Is located in the FATIH district of STANBUL province.

Its address is Hobyar Emindnd Mahallesi, Hayri Efendi Caddesi, Bahcekap no: 12, P.K. 34112, Fatlh,
Istanbul,

In case of any address changes, the new address must be registered in the Trade Registry and
announced In the Turkish Trade Registry Gazette and also notified to the T.R. Ministry of Customs
and Trade and alse to the Turkish Capital Markets Association within the legal prescribed term.

The netifications that have been made to the registered address are deemed as made to the
Company. In case of leaving the registered and announced address, but not making the reguired
registration for the new address within the prescribed term, this is deemed as a reason for
termination.

THE TERM OF THE COMPAMNY
Article B-

The term of the company is determined as infinite,

KINDS OF CAPITAL AND STOCKS
Article 9-

The capital of the company is TRY 50,000.00. This capital is divided to 50,000 shares each of which
wiorth 1.00 Turkish Lira,

This capital has been committed as below:

50,000.00 Turkish liras corresponding to 50,000 shares are paid fully and in cash by ZIRAAT KATILIM
BANKAS! ANONIM SIRKETL. The share certificates are registered to the name.
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Article 10- m06654

The capital of the company tan be increased or decreased as per the Turkish Commercial Code, the
law on the Capital Markets and the relevant legisiation.

The capital increase can be made by way of the share-holders undertaking the increase, or by taking
shareholders fram outside, or by adding the contingency reserve accounts or other AMIGLALE
accumulated in other reserve accounts, which is possible to convert to the capital, to the capital.

If the general board decides to increase the capital by issuing new share certificates, the existing
share holders have the right of first refusal in proportion to the shares they have.

ASSIGNMENT OF SHARE
Article 11-

Reserving the provisions of The Turkish Commercial Code, The Capital Markets Law and other
relevant legislation; the transfer of the company shares is subject to the permission of the Turkish
Capital Board if a) the company being a part of merger or partition, b) one person becoming a
company partner by acquiring the shares directly or indirectly representing 10 % or more of the
company shares or a partner's shares exceeding 10 %, 20 %, 33 % and 50 % of the company capital by
acquiring new shares or the assignment of shares resulting in the shares of a partner to drop below
these rates, c) the assignment of executive shares or the shares with the privilege of voting right
witheout taking into account the proportion,

INDIVISIBILITY OF THE SHARE CERTIFICATES
Article 12-

Each share is an indivisible whole in the eyes of the company.

if more than cne person owns a share together, they can use their right against the Company
through a common representative. In the cases they don't appoint a representative: the
natifications made by the company to any of these owners will be valid for all af them.

If the ewnership of a share belongs to different people with the right of usufruct, they, too, use their
rights through a common representative. If the co-owners cannot agree on a representative, the
company accepts the owner of usufruct right as the legal owner to use the rights against the
company. If the owner of usufruct right is more than one person, these, too, are represented through
a4 common representative.

THE EXECUTIVE COMMITTEE AND ITS TERM:
Article 13-

The company affalrs and management of the company are carried out by the executive committes,
which would have a minimum of 3, and a maximum of 10 members appainted by the General Board
in compliance with the provisions of the Turkish Commercial Code,

The term of the executive committee is 1-3 years.
The following people have been selected as the first executive commitiee members:

5 BESIKTAS B, NOTERI
Nuran CIRIT
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Raci Kaya, with T.R. Identification no ******, residing at the address of, BASAK MAH. ERTUGRUL
GAZI CAD. 18Y/11, BASAKSEHIR/ ISTANBUL, as the member of the Executive committee,

Fehmi Tutulmaz, with T.R. Identification no ******, residing at the address of SIYAVUSPASA MAH.
SIYAVUSPASA CAD. 13/B, BASAKSEHIR/ ISTANBUL, as the member of the Executive committee,

lbrahim Halil Kalayer, with T.R. Identification ng ***%=s, residing at the address of, KIRAZLITEPE MAN,
PALA SK. CAD. 20/1/10, USKUDAR / ISTANBUL, as the member of the Executive committes,

Melike Ozmaden, with TR. identification no ******, residing at the address of, ETILER MAH.,
YANARSU SK. CAD, 5/A11, BESIKTAS/ ISTANBUL, as the member of the Executive committes,

The executive members whose tenure ended can be re-alected. n 0 ﬁ 6 5 4
s

HAVING THE MINISTRY REPRESENTATIVE PRESENT IN THE MEETINGS
Article 14-

It is required that the representative of the Ministry of Customs and Trade join both the ordinary and
extraordinary meetings of the general assembly and sign the minutes of the meeting together with
the related people.

The decisions taken in the general assembly meetings in the absence of the ministry representative,
and the meeting minutes without the signature of the ministry representative are invalid.

THE EXECUTIVE COMMITTEE
Article 15-

The company affairs and management of the company are carried out by the executive committee,
which would have a minimum of 3 members appointed by the General Board in compliance with the
provisions of the Turkish Commercial Code, It is compulsory that at least one executive member has
to be an independent member having the attributes cited in the relevant regulations of the Capital
Markets Board on corporate governance.

The executive committee members are selected for a period of a minimum of one (1) year and a
maximum of three (3) years. The executive members whose tenure ended can be re-elected. The first
executive committee members have been selected for three (3) years. The executive members can
always be dismissed by the decision of the General Assembly even if they were appointed by the
articles of incorporation or If such a topic exists in the agenda, or even if there isn't such an item in
the agenda, they can still be relieved of duty on the grounds of a valid reason, The legal entity being
an executive committee member can always replace the person registered on its behalf. As per the
Turkish Commercial Code, Law no 6102, article no 363; when one membership becomes vacant for
whatever reason, a new member is appointed by the remaining executive committee members. But
if the natural person appointed to represent the non-human legal entity (judicial person) leaves the
job due to dismissal, resigning, death or another reason, the executive committee member legal
entity will select the new natural person who will participate in the meetings on its behalf. The
executive committee member(s) selected in this manner performs the duty until the first ordinary or
extraordinary General assembly meeting. The real appointment s subject to the approval of the
general assembly. If the General assembly does not approve the executive member appointed by the
exgcutive committee members, then the General assembly makes a new selection for the yagam
membarship. o
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The General Assembly first determines the number of the Executive committee members and then
selects the members of the executive committee. If a legal entity is selected as the executive
committee member, one natural person, too, on behalf of the legal entity is selected by the legal
entity and registered and announced. The information about the registration and announcement Is
published on the company website right away. Only this registered person can participate in the
meeting on behall of the legal person. So, each executive committee member joining the meeting on
behalf of the legal entities has one voting right in the executive committee,

THE MEETINGS OF THE EXECUTIVE COMMITTEE AND THE QUORUM l‘i 0 6 6 5 -
Article 16~

The executive committee mestings are held at any time deemed necessary at the company
headquarters by the invitation of the head of the executive committee or the deputy president if
applicable. Each of the executive committee members can ask the president to gather the committee
for @ meeting. The executive committee meetings can be held anywhere in Turkey or abroad
provided that the majority of the members approve It and all members are informed in writing or
orally about it

The executive committee gathers with participation of the majority of its members and the decisions
taken Im the meeting can only be valid with the affirmative vote of the majority of the participants.

In the issuances of the lease certificates where the fund user and the founder of the Company is the
same, it I required that the independent executive committes member{s) must use affirmative vate
for the decisions to carry out the impertant decisions on selling the assets and the rights or turning
the assets and the rights held in pledge for the benefit of the holders of the lease certificates into
cash and doing other important things which constitute a base for the issuance,

If none of the members makes a request to have a meeting, the executive committee decisions can
also be taken by way of getting the written approval of the majority of the members for a propesal
made by & member (i.e. without a meeting] as per the Turkish Commercial Code, the law no 6102,
Article no 390, Under such a case, for the decision to be valld, the proposal must be made to all
executive committee members. For the decision to be valid, the approval signatures do not have to
be on the same paper, but the papers with approval signatures must be attached to the board
decision book or turned to be a decision containing the signatures of those who accepted and the
decision must be added to the decision book.

Each executive commitiee member has one voting right. The president or members cannot vote by
proxy on behalf of the members not joining the meeting.

THE REPRESENTATION OF THE COMPANY
Article 17-

The executive committee represents and governs the company through the decisions it takes in
accordance with the articles of incorporation and In compllance with the provisions of the relevant
legisiation In all matters, except the ssues left to the exclusive authority of the General Assembly as
per the provisions of the relevant legislation and the articles of incorparation,

The Capital Markets Board regulations an the independent Executive Committee members are
reserved, The responsibility of the independent executive committee member is limited with his/h
duties described in the principles of corporate governance in the Capital Markets Board regulitighs

As per the Turkish Commercial Code, the law no 8102, the articles 366 and 367, -'.'
represented and bound by the executive committee. It is compulsory that any do tumen _g_"‘%
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out or drawn up In the name of the company ¢an only be valid and bind the company if the said
document or contract signed by any two of the executive members or by the authorized signatories
determined by the executive committee. The signatures must be under the company name and
stamped with the company seal.

The executive committee is authorized to assign the management of the company partially or fully to
an executive committee member or a few executive committee members or a third person or
committees by issuing an internal directive.

The executive committee can assign the authority to represent to a managing member or a few
managing members or a third person as a manager. It is required that at least ane member must be
vested with the authority to represent.

THE DUTY, AUTHORITY AND REMUNERATION OF THE EXECUTIVE COMMITTEE m G B A 5 4
Article 18-

The executive committee is respons'ble for carrying out the duties and respensibilities designated in
accordance with the Turkish Commercial Code, the law no 6102, the provisions of the regulations on
the capital markets and other legisiation, and the ones stated in other articles of this articles of
incorporation as well the transactions specified below.

a] The executive commitiee performs all deeds and transactions required by the provisions of
the relevant capital market lagisiation regarding the Issuance of the lease certificates, making
the payments related to the lease certificates issued and redemption of the certificates.

b} The executive committee Is authorized to decide on issuing the lease certificates. The
committee is authorized to sign all necessary contracts with the originator, fund users and
authorized institutions and third persons within the scope of the issuznce of the lease
certificates.

€} The executive commitbee is responsible for paying the revenues ralsed from each tranche of
lease certificate issuance to the holders of the lease certificate.

d) The company can only make the expenditures required to be made for the ksuance of the
lease certificates, conducting the transactions on the basis of the issuance, and for the
continuation of the activities as per the legislation. So, the expenditures nat complying with
what the precedents do cannot be made. The responsibility lies with the executive
committes for the expenditures made.

¢) The company cannot be liguidated discretionarily without paying the holders of the lease
certificate for each tranche of the issuance of the lease certificate, if necessary by selling the
assets and the rights relating to the certificate. The executive committee is responsible for
the implementation of this provision.

fl The executive committee is authorized to take the necessary precautions before the [ssuance
of each tranche of the lease certificates by way of drawing up contracts, In case that the
fund users or third parties not fulfilling their payment obligation to the company, to protect
the interests of the investors and to indemnify the possible losses of the holders of the lease
certificates, including by way of the sale of the assets and the rights constituting the basis.

g} Inthe lease certificate transactions where the founder is the fund user, the reasonability lies
with the executive committee to take the declsion on selling the assets and the rights or
turning the assets and the rights held in pledge for the benefit of the holders of the |ease
certificates into cash and conducting other impaortant affairs which constitute a base for the
Issuance,

h) The terms of the payments to be made to the holders of the lease certificares
determined by the executive comrmittee and the Information about this s Induﬂtd T3t
prospectus, the issuance document and other issuance documents. The pa\rn;rl'sqﬂ arg
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y ' Muran clriT
M fiazava YE TKIL) BASKATIE
Milgiin ULU TAS




wn A R 5 llrl hittp://tsm-mersis.gumrukticaret.gov.tr/ TsmonayfilaB/Nisan 201!

out of the revenues or dividends raised from the assets and the rights the company takes
over or puts in management contract as proxy or manages or buys and selis,

i) Regarding the issuance of the lease certificates, the executive committes prepares an
investment report every three months until the redemption of the said lease certificate, The
report incledes the information about the accrued income concerning the assets and the
rights constituting a base for the issuance of the lease certificate, the collections made from
these assets and the rights and the payments made to the holders of the lease certificate,

I} The executive committee can form committees and units it deems appropriate or the
relevant legislation requires to so, to fulfill its dutles and responsibilities in a sound manner.

ki The company executive committee also performs other duties given to it by the Turkish
Commercial Code, the relevant communiqué and legisiation.

I} The president and members of the executive committes can not reveal the confidential

infarmation about the company and the matters to be kept confidential and cannot use
them in their faver or for the benefit of third persons.
The president and members of the executive committee are given a certain salary for the
services they perform, and an attendance fee for each meeting they will participate in, a
bonus premium and/or a profit share from the annual profits. The quantity and method of
the payment is decided by the general board of the shareholders. The fee of the
Independent executive committee members is determined in compliance with the relevant
provisions of the capital Markets board

THE DIVISION OF LABOR AMONG THE EXECUTIVE COMMITTEE MEMBERS, THE ONES WITH THE
AUTHORITY TO REPRESENT, THE REPRESENTATION TYPE:

Article 19-

Among the executive committes members :

Raci Kaya, with T.R. identification no ******, residing at the address of, BASAK MAH, ERTUGRUL
GAZI CAD. 1BY/11, BASAKSEMIR/ ISTANBUL, has been selected as the member of the Executive
committee for the first three years.

Autharity type: has the authority to represent and bind jaintly.

Fehmi Tutulmaz, with T.R. identification no ******, residing at the address of SIYAVUSPASA MAH.
SIYAVUSPASA CAD, 13/8, BASAKSEHIR/ ISTANBUL, has been selected as the member of the Exacutive
comrnittee for the first three years.

Authority type: has the autharity te represent and bind jointhy.

Ibrahim Halil Kalayei, with T.R. identification ng ***# ** reslding at the address of, KIRAZLITEPE MAH,
PALA SK. CAD. 20/1/10, USKUDAR / ISTANBUL, has been selected as the member of the Executive
committee for the first three years,

Authority type: has the authority to represent and bind jointly.

Melike Ozmaden, with T.R. Identification no ******, residing at the address of, ETILER MAH,,
YANARSU 5K. CAD. 5/A11, BESIKTAS/ ISTANBUL, has been selected as the member of the Executive
committee for the first three vears.

Authority type: has the authority to represent and bind jointly.

BESIKTAS 8. NOTER
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THE GENERAL ASSEMBLY

Article 20- lgo 6 G 5 4

The general assembly performs the duties exclusively given to the general assembly by the Turkish
Commaercial Code, the law no 6102, the Capital Markets Law (no 6362) and the relevant other
legislation except the matters arranged by the articles of incorporation and uses its powers and takes
the decisions.

The general board meetings are held according to the internal directive prepared by the executive
committee and approved by the general assembly. The principles below will ba applied in the
general board meetings:

a) The |nvitation method: The general boards mest as ordinary or extraordinary, The executive
committee calls for the general board meeting. The relevant provisions of the Turkish
Commercial Code, the law no 6102 and the Capital Markets legislation are applied in calling
for these meetings.

b] The time of the meeting: The ordinary general board meets within three menths from the
end of the accounting period of the company and at least once a year, the extraordinary
general board meetings are held at the time and under the conditions the company affairs
reguire to so.

c] Veting and appointment of proxy: The shareholders or their prowes those present In the
ordinary or extraordinary General Board meetings have one vote for each share. In the
general board meetings, the shareholders can be represented by other share-holders or a
proxy they will appoint from outside. The proxies having a share in the company are
autherized to use the voting rights of the shareholder they represent apart from thelr own
voting rights. The voting as proxy is done in accordance with the regulations of the Ministry
of Customs and Trade. The sxecutive committee determines and announces the form of the
proxy statements in the light of the principles set forth in the relevant legislation. The
provisions of the articles 428 and 429 of the Turkish commaercial code, the law no 6102, are
reserved.

d} The realization of the negotiations and the querum for the decisions: In the ordinary
company general board meetings, the issues written in the article 409 of the Turkish
Commercial Code (the law na 6102), and in the extraordinary general board meetings, in the
article 13 of the Turkish Commercial Code | the law no 6102), the matters the Capital
Markets Law, the relevant legislation and the articles of incorparation require to be handled
by the general assembly are negotiated and decided upon, The general assembly meetings
and the quorum for the decisions in the meetings are subject to the provisions of the
relevant legislation and the Turkish Commercial Code (the law na 6102).

el The place of the meeting: The General assembly gathers in the headquarter building of the
company or in an appropriate place in the city where the headgquarters exists,

AUDITING AND INDEPENDENT ALDITING FIRM
Article 21-

For the auditing of the company and other matters stipulated in the relevant legislation, the
provisions of the Turkish Commercial Code (the law no 6102) regarding the auditing the joint-stock
companies, the provisions of capital markets legislation and other relevant legislation are applieg

The company selects the independent auditing firm within the frame of precedures and p

specified in the capital markets legislation and relevant legislation; and then pyts its a
iy -‘.u-'
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accounts, financial tables and the annual activity repert of the Executive committee through the
auditing, and presents the financlal tables and the annual executive committes activity report
audited by the independent audit firm to the General Assembly and publishes the independent audit
reports in the specified places and within stipulated time.

BALANCE-SHEET AND PROFIT-LOSS ACCOUNT HEO 6 6 5 E

Article 22- |

The accounts of the company are kept in accordance with the procedures and principles to be
determined within the frame of the provisions of the Capital Markets Law (the law no 6362) and
other relevant legislation and net profit for the period is calculated according to the same procedures
and principles. The balance sheet, the profit and loss statement and other financial tables and
reports required by relevant official authorities are published and sent to the relevant authorities as
per the principles to be determined.

I

ANNOUNCEMENT
Article 23- |

The company announcements are made in accordance with the provisions of the article 35 of the
Turkish Commercial Code (the law no 6102) and the Capital Markets legislation. But it is compulsory
that the notifications for inviting the General assembly to 3 meeting to be made at least two (2}

weeks before the meeting (the meeting days excluded) as per the provision of article 414 of the
Turkish Commercial Code ( the law no 6102),

Far the "'””‘:Fs regarding the Increasing of the caphtal or liquidation, the relevant provisions of the
Turkish Commercial Code | the law no 6102) and the Capital Markets legislation are applied.

The matters to be announced as per the Turkish Commercial Code (the faw no 6102} and ather
legislation -BFEI announced on the company website,

THE ACCOUNTING PERIOD:
Article 24- |

The financial j.re:r of the company starts from the first day of the month January and ends on the
thirty-first day of the month December, But the first accounting period starts from the date the
company is established and ends on the thirty first day of the month December of that year.

I

FINANCIAL TABLES AND REPORTS
THE DOCUMENTS TO BE SENT TO THE CAPITAL MARKETS BOARD
Article 25-

The balance sheet, the profit-loss statement, the annual executive committae activity reports, cash
flow, changes| in equity and profit appropriation statements are prepared in accordance with the
provisions of the Turkish Commercial Code and the Capital Markets law and relevant legistation and
published in the public disclosure platform within prescribed time.

Besides, I::theri tables and reports on the activities of the company stipulated by the capital masig
legislation are sent to the Capital Markets Board within the time stipulated by the legislation.

BESIKTAS 6. NOTERI |
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Because the company is in Istanbul, the Istanbul courts are autharized for the mnﬂlehat may arise
between the company and the shareholders regarding the company affairs.

COURT OF COMPETENT JURISDICTION
Article 26-

DETERMINATION OF THE PROFIT AND APPROPRIATION
Article 27-

The net prnlrt far the period is the remaining amount after deducting all kinds of expenses, legal
Feserves, amurtlzatu:lns, taxes and other legal and financial obligations from the revenues raised. The
net profit fﬂr.the period is determined like this and reserved or distributed in the proportions and in
the manner as written below,

a} 5356 of the profit is allocated for the legal general contingency reserve until it reaches to
20 % of the paid capital.

b} Frnm the remainder of the net profit, the money corresponding to the § % of the paid

pital is separated and distributed, as the first dividend, to all shareholders in
portion to, on account of, what they paid to the principal capital of the company,

¢} The remainder of the profit is reserved or distributed as to be determined by the General
Board.

d) ﬂfl’ter distributing the first dividend of 5 % to the shareholders, the remaining profit can
be distributed partially or fully as the second dividend according to the decision of the
general board, or not distributed, but reserved as the voluntary contingency money as
per the article 521 of the Turkish Commercial Code.

e} ﬁ]'fwr deducting the dividend corresponding to 5 % of the capital decided to be
distributed te the shareholders, and other people partaking in the profit, the 10 % of the
found amount is added to the general legal contingency reserve as per the article 519-
paragraph 2 of the Turkish Commercial Code,

f) The dividend Is distributed to all existing shares equally without taking their ssuance or
acquirement dates,

B} The dividend distribution method and time is decided by the General Board against the
proposal of the executive committee in the matter.

h) As per the provisions of this article of incorporation, the decision on dividend distribution
cannot be retrieved once it s made.

ADMINISTRATIVE EXPENSES

Article 28-

The infarmation about the administrative expenses of the company is included in the prospectus,

circular and in the issuance document and other Bsuance documents. ﬁ"’" T 7 &
I
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Article 25-

The provisions of the article 519 and 523 of the Turkish Commercial Code are applied in the matter of

centingency reserves the company sets aside. _
mORRSA

THE LIQUIDATION OF THE COMPANY
Article 29-

If the liquidation and termination of the company is needed, the general board meets extracrd inarily
and takes a decision on this matter and the liquidation process is carried out according to the
methed to be determined by the Capital Markets Board in accordance with the legislation, The
provisians accurring in the capital markets legislation are reserved,

The company cannot be Nquidated discretionarily without paying the holders of the lease certificate
for each tranche of the issuance of the lease certificate, If necessary by selling the assets and the
rights relating to the certificate.

In determining the monetary value of the lease certificates and the names of the hoiders of the
Issued lease certificates in Turkey, the records of the Central Registration Institution are predicated
on from the day the company enters the liguidation phase,

AUTOMATIC ENDING
Article 31-

If the company does not apply to the Capital Markets Board to lssue a lease certificate within one (1)
year after the approval of the company articles of incorporation, In the following one month it has to
apply for the issuance or change the subject of the activity or take the decision of dissolution and
start the liquidation transactions,

If the company does not carry cut these transactions, as per the provisions of the article 529 of the
Turkish Commercial Code, the law no 6102, it ends automatically.

LEGAL PROVISIONS
Article 32-

For the matters not written in this contract, the provisions of Turkish Commercial Code (the law no
6102) and the Capital Markets Law (the law no 6362) and the other relevant legislation pertaining to
the issue are applied.

E‘E$*HTH.¢ B MOITESEE
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TEMPORARY PROVISIONS 09 Nisan 2818
Temporary Article 1 |

The expenses made by the founders to establish the company, all expenses to be required for the
establishment is passed on to the expenses of the company.

Temporary Article 2 Hﬂo 6 6 5 4

The stamp tax arising from the articles of the incorporation will be paid to the registered tax office of
the company within the legal time.

Tempaorary Article 3

The first executive committee, consisting of the following names, will perform the duty for three (3]
years until the date of the first ordinary General Board, starting from the establishment and
registration phase of the company.

Raci Kaya [membaer)
T.R. Identification no:10849295536
Address of residence: Bagak Mah, Ertufirul Gazi Cad. 18Y/11, Basakgehir/ |stanbul.

Ibrahim Halil Kalaycs (independent member)
T.R. identification no: 27596205084
Address of residence: Kirazlitepe Mah. Pala Sk. Cad. 20/1/10, Uskidar / Istanbul

Fehmi Tutulmaz (member)
T.R, ldentification no:2386110372
Address of residence Siyavuspasa Mah. Siyavugpaga Cad. 13/8, Bagaksehir/ Istanbul

Mellke Ormaden (member)
T.R. ldentification no: 46513720356
Address of residence Etiler Mah., Yanarsu 5k. Cad. 5/A11, Begiktag/ Istanbul

Temporary Article 4

The executive committes i authorized to determine the independent audit, the task duration and
the sald audit fee until the date of the first General Assembly.

THE FOUNDERS
On behalf of ZIRAAT KATILIM BANKAS| ANONIM SIRKETI

Signature: ... Fatih ERKEK

Deputy manager/trade HEE] 3
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