BiRLESME SOZLESMESI

sbu “Birlesme Sozlesmesi”

Bandirma Ticaret Sicili Mildiirligii nezdinde
4153 sicil niimaras: ve Banduma Vergi Dairesi:
néezdinde 1400036590 vergi numarasi ile kayitly,
Omerli Mahallesi Omierli Sokak No: 208 A
‘Bandirmia, Baltkesir adresinde kurulu bir
anonim: sirket-olan Barnivit Bandirma Vitaminli
Yem Sanayi Anonim Sirketi (“Devralan
Sirket” veya “Banvitag”) ile

Bandirma Ticaret Sicili Midiirliigii nezdinde
0558 sicil numaras: Bandirma Vergi Dairesi
nezdinde 1400345422 ile kayith, Balikesir

Asfalt 8. Km adresinde kurulu bir limited girket

‘olan Barivit Enerji ve Elektrik Uretim Limited
Sirketi (“Devrolunan Sirket” veya “Banvit
‘Enerji”) arasinda akdedilmigtir.

'Devralan Sirket ve Devrolunan Sirket birlikte
“Taraf Sirketler” olarak amlacaktrr.

1. BIRLESMEYE TARAF SIRKETLER’T

TANITICI  GENEL  BILGILER,
MEVCUT PAYLAR, SERMAYE VE
SIRKETLERIN YONETIMINE
ILISKIN BILGILER

1.1.Devralan Sirket’e iliskin Bilgiler:

1,14, Tanitic1 Genel Bilgiler

Ticari.
Unvam

Merkez
Adresi

Teseil
Tarihi
Ticaret
Sicili No.
Tiearet
Sicili
Siiresi
Faaliyet
Konusu

Vergi
Dairesi

Banvit Bandirma
Vitaminli Yem Sanayi
Anonim Sirketi
Omerli Mahallesi Omerli
Sokak No: =208 A
Bandirma, Balikesir

: 16 Mayis 1968

i 4153

: Bandirma Ticaret Sicil

Mitdiirligi

i Siiresiz

: Kanath; Biiyiikbas,
‘Kiiglikbag, Balik ve Canh
Damizhk  yetigtirme,
Mamul ve Iglenmis

Uriinler Uretimi

Balikesir - Bandmrma

Vergi Dairesi

MERGFR AGREEMENT

This "Merger i&greement" is signed between

Banvit. Bandi Fma Vltammh Yem Sanayi Anonim
Sirketi: ("As ignee" or "Banvitas"), a joint '
stdck compatly at the address of Omerli
Mahsllesi O 1erli Sokak No: 208 A Bandirma,
Balikesir and reglstered before Bandirma Trade
Reglstry with the registration number of 4153
and before B fndjrma Tax Office with the tax

number of 1. 90036590, and

Ba&mt Enetji ."e Elektrik Uretim Limited Sirketi
("Asmgnor or "Banvit Enerji") 4 limited
company at the address-of at Baltkesir-Asfalt: 8. .
Kth and regi tered before Bandirma Trade
Régistry with the registration number of 0558
and before Bandirmia Tax Office with tax

nurnber of 1. 60345422

'I‘I_l___e Assagnee;. and the Assignor are hereinafter
collectively referred as the “Parties”.

1. GENERAL INFORMATION ABOUT
' THE PARTIES, CURRENT
' SHAREHOLDING STRUCTURE,

| CAPITAL AND MANAGEMENT OF
' COMPANIES

i.:i.hlformation About The Assignee:

1,1.1. General Information

Tradename : Banvit Bandirma
: Vitaminli Yem Sanayi
Anonim Sirketi

Registered : Omerli Mahallesi Omerli

Address Sokak No: 208 A
_ ‘Bandirma, Balikesir

Date of : May16, 1068

Registration

Trade 4153

Registry No..

Trade ; : Bandirma Trade Registry

Registry Office

Duratfion : : Indefinite Term

Activity | ¢ Poultry and  Siock

Subject Farining, Sheep and Goat
; Breeding, Aquaculture

and Live Brood Farming,
Production of TFinished

; ‘and Processed Products
Tax Office : Balikesir - Bandurma Tax

Office




Vergi. 1400036590

Kimlik No .

internet http:/ /www.banvit.com/
Adresi '

Sirket paylan 27 Kasum 1992 tarihinde Istanbul

Menkul Kiymetler Borsast'nda (bugiinkii-adi ile

Borsa Istanbul’da) islem gérmeye baglamigtir.

1.1.2. Meveut Paylar ve Sermaye ile Dgili
Bilgiler

a. Qlkarﬂrme; Sermaye- 100.023.579.~(yiiz

milyon yirmi ti¢ bin bes yiiz yetmis dokuz)
Tiirk Liras1

b. Kayith Sermaye Tavanz:
-300.000.000.-(li¢.yiiz milyon) Tirk Liras:

¢. Son Durum tibariyle Cikarilms
Sermayenin Ortaklar Arasinda
Dagilimz:

Banvitas, 3794 sayih kanunla degisiklige ugrayan
2499 sayill Sermaye ‘Piyasast Kanunu (SPK)
hiitkiimlerine gore Lkayith sermaye sistemini
kabul etmis ve Sermaye Plyasam Kurnlu'nun
24.02.2011 tarih ve 6/181 sayil1 izni ile bu sisteme
gecmistii

Birlesme Bncest Banvitag'm kayithh sermaye
tavam 300.000.000.~(fig yiizmilyon) Tiirk Lirast
olup, bu sermaye her biri 1.-(Bir) Tiirk Eirasi
nominal degerde 300.000.000 (ii¢ yiiz: milyon}
adet paya ayrllmlgtlr

Birlesme dncesi Banvitas't Qikarﬂnus sermayem
100.023.579.-(yiiz milyon yirmi ii¢ bin bes yuz
yetmis dokuz) Tiirk. Liras1 olup, sermayenin
tamami Gdenmistir. Cikarlimig sermaye her biri
1.~(Bir) Tirk Lirasr nominal degf.rde
100.023.579(yilz milyon yirmi ii¢ bin bes yiiz

yetmis dokuz) adet hamiline’ yamli paya
ayrimagtir,
Banvitag'm 100.023.579.~Tiirk Lirahk

sérmayesinin  9.844.653.-Tiirk Liras1 yeniden
degerleme deger artis fonundan, 3.160. 843.-
Tiirk Liras1 emisyon priminden, 7.642. 252,74

Tiirk Lirasi olaganiistii yedeklerden, 1. 077.294.~.

Tiirk Lirasi nakden, 39.235. 490.-TL's1 gegmis

dénem karlanindan, :39.039.065.-Tlirk Liras: 6z
‘sermaye enﬂasyon diizelime farklarindan ve

23.579.-TL’s1 Badis Anonim Sirketi ve 402.-TL’s1

i

Tax m :

: 1400036590
Number | _ _
Web : http://www.banvit.com/

Address

The s_har.es.‘-of?the__CUm'pany have been traded on
the Istanbul Stock Exchange Market (now called -
Borsa Istanbu ) since November 27, 1992.

1. 1 2. Inform’a_t’ion on Current Shares
i and Capital :

a 'Issued.:q:apital: 100.023.579.- (& huindred
- million twenty-three thousand five hundied -
¢ seventy-gjine) Turkish Liras ':

b Regwtei'ed.Capitali‘.goo.ooo._ooo.-
(three hd ndred million} Turkish Liras

c. Up-to—]}ate Bistribation Of The
i Issued (apital Among the
Shareholders.

In ac_cordance with the provisions of the Capital
Markets Law No. 2499, which is amended by law
No: 3794, Banvitag has accepted the registered
capital systeni and has passed into this system

with the permi:
dated 24 Feb

The registere
Tierger was

ssion of the Capital Markets Board.
2011 and numbered 6/181.

1 capital of Banvitas before the
300,000,000.-(three  hundred

Iilﬂhon)Tlll‘leh liras divided into 300,000,000

(thrée hundred mxlhon) shares, each havmg

nommal value

Befor.e the me

100.023.579.-(

of 1,- (One) Turkish lira,

ger, issued capital of Banvitag was
one  hundred million, twenty-

three: thousand, five hundred seventy-nine)
Turkish liras V{’hlch is paid in full. Issued capital
is dlwded 1nt0 1100.023.579(one hundred million
twenty-three : }thousand five hundred seventy

nie) bearer shares, each having nominal value

of 1. ~(one) Tu;r ish lira..

The capital of Barmtag amounting 100:023.579.--

Turkish Lira
Liras of appi
Turkish Lirag
shares; 7.642.
Teserves, 1,07
39.235.490 Tl
39:.039.065.-Ti
inflation corre

cconsists of 9.844.653.-Turkish
aisal surplus fund; 3.160.843.-
of -emission premium on issued
252,74 Turkish Liras of general
7.294.-Turkish Liras .of -cash;
L of previous period proﬁts,
irkish Liras of equity capital
ction différences; and 24.579.-TL.

of _p_:artlcapatlpn stock in. Badis Anonim Sirketi,




Tadpi- Anomim  Sirketinin  devralmarak and 402.-T1}! of participation stock in 'Ta'dpii

birlesilmesinden olugmaktadar. Anonlm Sirk 3?t-1.
Birlesme. Oncesi ‘B_a'n\'?itag;’a- - iligkin  meveut The current shareholdihg structare of Banivitag
hissedarlik yapis: asagidaki gibidir: be_f_ore merget is as follows::
Pay Sahipleri / Nominal Deger (TL) / Sérmay;adeki'_?ayl / 01;21{]1};1;1:;“9_
Sharehiolders Nominal Value(T. RIO Shareholding Rate Ry
Rate (%)
TBQ Foods GmbH 91:727.011,82 ' o1zt 91,71
Diger / Other 8.206.567,18 8,29 8.29
(Halka acik / Public) | i .
TOPLAM / TOTAL 100.023.579 100,00 100,00
1.1.3. Sirketin Yonetimine iliskin Bilgiler 113 Infopmation.  About the:

! Mamagement of the Company

Banvitag Yonetim Kurulu tiyelerine iligkin Inforrnanon ibout the members of the Board of

bilgiler a§ag1da belirtilmigtir. Dlrectors of Banvltag is'given below.
AdiSoyadi/ | Gorevi/ |Sons Gore;v | Son Durum Sermaye
Name Position Yilda Siiresi/Kalan || itibariyle ‘Payr/
Surname %i_rk_ette Gorev Siivesi | Ortaklik | Share
stlendigi | / Position i Disinda Aldign | holding
Gérevler / | Duration/ | Gorevler / Rate. .
Dities Remairiing i Duties Outside | (TL) | (%)
Undertaken | Position 1 of the '
in Duration 4 Parinership as
Company |-of Last Status
during Last :
5 Years i
Patricio Yonetim "Yonetim 25 Mayis 2017 |} ONE FOOD - -
Santiago Kurulu Kurulu tarihli Genel i CEO / ONE
‘Rohner Baskan - Bagkam / ‘Kurulkarariyla || FOOD - CEOQ
Kurumsal Chairman secilmig olup,
Yonetim gorev siiresi 3
Komitesi yildrr / Elected
Uyesi / by the General
Chairman - Assembly on 25
Corporate- May 2017 for 3
-Gavernance (three) years
Committee term |
Member ;
Yorival “Yénetim Yonetim 23 May1s 2018 | BRFSA -~ - -
Nogueira Kurulu Kurulu tarihli Genel Yonetim Kurnlu
Luz Junior | Bagkan Bagkan . | Kurulkarariyla { Bagkan
Yardimeis1/ | Yardumnesi / seglirmg olup, {Yardimeis1/
Vice Vice gorev siivesi 25 { BRF SA Vice
Chairman Chairman May1s:2030 | Chairmian
tarihinde
bitecektir. /
FElected by the
General
Assembly
decision dated




23 May 2018,
theterm of
oﬁce will
expire on 25
May So20.

Igor
Fonseca
Marti

Yénetim

Kurulu
Uyesi /
Board
Member

Yonetiin

Kuruln.
Uyesi/
Board
Membér

23 May15 2018
tarihli Genel
Kurul karariyla
seg11m1§ olup, :
gorevisiiresi 25 ||
Miyis 2020
tarihinde
bitecektir. /
Elected by the
General
Assembly
decision dated
23 May 2018,
the term of
o_ﬁfce iwill
expire on 25
May 2020.

ONE FOOD —

CFO / ONE
FOOD - CFO

Feras
Abdulaziz
MH Al-
Naama

Yonetim
Kurulu
Dyesi /
Board
Member

Ibrahim :
Abdulrahman 1|
.| Temsileisi /
i Qatar

i | Fnvestinent

-decision of

HAI-

Hemaidi'nin
istifasiile _
bosalan Gyelige i
22 Mays 2019 |
tarihli YKK :
karary o
secilmigtir, Ik |
Genel Kurul'da
onaylanacaktir,

Tewas elected
as the new
member of the
board of
dlrectors with
the resignation
of Tbrahim
Abdulrahman I
H Al-Hemaidi |
on 22'May ! 2019
with the

BOD.Ttwill be !
approved at the -
first General
A_ss_ernbly
Meetitig.

'| Katar Yatinm

Ortaklig

Parinership
Representative




25 Mé;yl's 2017

Davide Yonetim Yonetim Katar Yatirim
Luigi _ Kuarulu Kurilu tarihli Genel Ortakligi
Vimercati Uyesi / Tyesi / Kurul fkaranvla | Temnsilcisi /
‘Board Board begihmg. olup, | Qatai
Member Member gorev sliresi g || Investment
vildir'/ Elected || Parinership-
by the General || Representative
Assembly on 25|
May 2017for 3|
(i three) years
ternt |
| Orhan Cem | Bagimsiz Denetim 25 'Mé’yls'2017 Dartigsafaka-
Yonetim Komitesi tarihli Genel Vakfi Yonetini
Kurula Uyesi, Kurul karanyla |} Kurutu Uyesi /
Uyesi ~ chﬂmlg olup, Dariigsafaka
Terada Riskin girevigiiresi 3- Foundation
Gorevli / Erken yildiry/ Elected || Board Member
Independent | Saptanmast | by the Generdl |
Board Komitesi Assembly on 25|
Member — Uyest / May 2017 for 3
Executive Member Of | (i three) years
Officer The Audit term i
Comimitfee,
Member Of
The
Committee
For Early
Detection Of
- Risk '-
Levent Avni | Bagimsiz Denetim 25 Mawis 2017 {| McKinsey &
Ersalman Yénetim Komiitesi. tarihli Genel Company
Kurulu Bagkai, Kurulkararyla. || Kideinli Dag
Uyesi — seg:llrru.g olup, Danigman /
Icrada Riskin gorevisiitesi.s || McKinsey &
Gorevli /- Erken yildir  Elected || Company Senior
Independent | Saptanmasi | by the General || External
Board Romitesi Assembly on 25 | Consultant
Member — Uyesi / -May 2017 for 3
Executive Chairman (three) years
Officer Of The Audit | term
' Cormnmittee,
Member Of
The
Commiitiee
For Early
Detection Of
Risk




i.2. Devralan Sirket’e liskin Bilgiler:

1.2.1. Tanmihic1 Genel Bilgiler

Ticari : Banvit Enerji ve Elektrik:
Unvanm. Uretim Limited Sirketi
Merkez :  Balkesir Asfalt1:8, Km
Adresi _

Tescil 22 Mayis 2009

Tarihi

Ticaret : 0558

Sicili No. _ .
Ticaret : Bandirma Ticaret Sicil
Sicil Miidiirhigi

Midiirlagii '

Siiresi ¢ Siiresiz

Faaliyet- : . Enerji Uretimi

Konusu _

Vergi. : Bandirma Vergi Dairesi
Dairesi

Vergi No. 1 1400845422

1.2:2. Mevcut Paylar ve Sermaye 'i_l(: igili

Bilgiler

a. Odeninis Sermaye: 16.000.000-(on
milyen) Tiirk Lirasi

b. Kayth Sermaye Tavam: Sirket kayitli
sermaye esasina tabi.degildir.

¢. Son Durum ibariyle Cikariloms
Sermayenin Ortaklar Arasimda
Dagilima:

Birlegme Oncesi Barvit Enerji'nin sermayesi ber
biri 1,-(bir) Tiirk Liras: nominal degerde
10.000.000 paya ayridmg 10.000.000,-Tiirk

Lirasidar.

Banvit Enerjinin meveut hissedarlik yapis:
agagidaki gibidir:

HER- R |

Trade:nam

lifegistereulj :

Address
Bate

Reglstratl dn
Trade Registry

No. :

About Thei_

troductory Information

Banvit Enerji ve
Elektrik ~ Uretim -
Limited Sirketi

Bahikesir Asfalu 8.
Km :
May 22, 2009

[
&

of

9558

Bandirmia Trade -

'];‘!rade_."Rf-g'

Duration ||

Alctivity
Subject

"I___'fax.-Ofﬁce

Tax
Number

1'.2 020_ .

- a, Paid
: millig

stry :
Registry
Indefinite

Energy Production

Bandirma Tax Office |

ID : 1400345422

Iﬁf@:prmation .on Current Shares
and Capital

+in capital: 10.000.000 - (ten

n) Turkish lira

b.. RegIStered Capital: The Companyis
not s&bject to registered capital.

c. Up-¥«

y-Date Distribution Of The

Issuéd Capital Among the

-Shar|

Before the m
10.000:000,
10i000.000
Turkish Lira

The current |

eholders of the Company:

erger, the capital of Banvit Enerji is

Turkish  Liras divided into

shares, -each of them with 1,-(one)-

nominal value.

Ener_]x is as f(‘

shareholding structure of Banvit:
llows:

Nominal Sermayedekl Oy Hakkr P s .
Pay Sahipleri / Deger (TL)/ Pawv1/ Oram ‘ay Sahipleri
Shareliolders Nominal | Shareholding | /Voting | ! |
Vahie(TRY) Rate Rate (%) | Sharcholders
Banvit Bandirma | 10.000.000,00 10.000.000 100,00 ' 100,00
Vitaminli Yem :
Sanayi Anonim
Sirketi _
TOPLAM / TOTAL | 10.000.000,00 | 10.000.000 100,00 100,00




1.2.3. Sirketin  Yonetimine iliskin

Bilgiler

Banvit Enerji Miidiirler Kurulu ilyelering zhgkm
bilgiler agagida belirtilmigtir.

1.2.3. Ipformation About The
g .Management Of The Company __

Informatlon about the members of Banvit Enerji

Board of Dirgl

ctors is given below,

Ad1 _ Gorevi/ | Temsilci / -Gorev Siiresi/ Ka"lan- Sermaye Payr /
Soyad1/ | Position | Reépresentative Gorey Siiresi /' Term | Shareholding Rate.
Ndme / Rernalntng JPFM (TL) (%)
Surname :
Banvit Tiizel Kisi | Fadi Felfeli 21 Subat 2018 . t_ariihli 10.000.000,00 | 100,00
Bandirma { Miidiir/ Genel Kurul Kar:
Vitaminli | Legal segllm@ olup, alsi
Yem Person alimneaya
Sanayi Manager gorevine.
Anonim’ ' edecektir./ H '
Sirketi elected by the

Assembly

dated 21 Februay;

and wIH contifive his

role lunless ot?ierwlse_

agreed.

2. SOZLESMEYE KONU BIRLESME

ISLEMI VE BIRLESME ISLEMINE

ESAS ALINAN YONETIM KURULU
KARARLARI

Isbu Birlegme Sozlegmesine konu birlésine
iglemi; halka acik bir sirket olan Devralan
Sirket'in birlesmeye esas 31 Aralik 2018 tarihli
finansal tablolar itibariyle. %100%ine sahip
oldugu Devrolunan Sirketi, Tiirk

Kurumlar Vergisi Kanunu'nun 18, 19 ve 20.
maddeleri, Sermaye Piyasast Kurulu'nun II- -23.2
sayth Birlesme ve Bolimme Tebligi'min 13.

maddesi ve ilgili difer mevzuat hiikiimleri.

gergevesinde, kolaylagtimlmms usulde. birlesme
yontemiyle kiilliyen devir almasidir.

Bu Lkapsamda, birlesme TAPOT, baglmsu
denetim raporu ve uzman kurulis raporu
hazirlanmamas: uygun: gorulmus olup, birlesme
iglemi, Taraf Sirketlerin Genel. Kurullarimn
onaywa gerek olmaksizin ger(;ekle§t1r11ecektm

Isbu sézlesme kapsamindaki Birlesme Iglemi,
‘Devralan Sirket Banvit Bandirma Vitaminli Yem
Sanayi- Anonim Sirketi’nin 27 Subat 2019 tarih ve
2016/04 saylll Yonetim Kurulu Karam ve
Devtolunan Sirket Banvit Enerji ve Elektrik
Uretim Limited Sirketi'nin 27 Subat 2019 tarih
ve 2019/01 sayili Yonetim Kurulu Karan esas.
almarak gerceklegtirilecektir.

Ticaret
Kanunu'nun 155, 156 ve ilgili diger maddeleri,.

i

MERGER PROCESS AND THE

BASIS DECISIONS OF THE BOARD
OF NRECTORS ON THE MERGER
PRO CESS

’1“1%e merger

transactlon regulated under this

Merger Agreement is to conduct a simplified and

tax free merg

er ag per Articles 155, 156 and other.

related. artieles of the Turkish Commercial Code.

Na.6102, Art}

cles 18, 19 and 20 of Corporate Tax

Laiv, and Art c]e 13 of Pronouncément on Merger
and Demerger No. II-23.2" of Capital Market
Board and g¢ther relevant legislation through
acquisition of Assignor by Assighee with its all

preparing the

Fe‘pmal'y 27,

assets and liabilities based on the financial
reports of the Companies dated December 31,-

2’Q-18;.
'In.'_th'is contex
out without :
report and ex

The merger

agreement $ly

Board of Dire

'Vlﬁamlnh Ye
February 27,
the Board of I

ve! Elekirik

t; mérger transaction will be carried
any need to obtain approval of the
General Assemblies of the Parties by mot
} Mierger report, 1ndepende_nt andit
pert organization report.

transaction regulated under this
all be performed on the basis of the
rtors Resolution of Banvit Bandirma
m Sanayl Anonim Sirketi dated
2019 and numbered 2019/04 and
Yirectors Resolution of Banvit Enerji
Uretim  Limited Sirketi, dated:
b019-and numbered 2019/01.




Sermaye Piyasas1 rmevzuat: geregi, Birlesme
Islemi  nedeniyle Kamuyu Aydmlatma
Platformu’nda yapilmasi gerekli tiiim agiklamalar
gergeklegtirilecek  olup, Sermaye Piyasa&
Kanunu tahtinda gikanlan 1I-23.2 sayili Birlesme
ve  Bolinme  Tebligi'nin “Kamunun.
Aydinlatilmas1” baghikh 8inci maddesi: uyarinca
ongorillen  tiim  yiikiimliiikler
getirilecektir. Sermaye Piyasas: Kurulo’nun
16,12.2014 tarih ve 35/1207 sayh flke Karar:
uyarinca, 6102 sayilt Tiirk Ticaret Kanuntwnun
(“TTK”} 155'inci maddesinin birinei fikrasmda

ongoriilen sartlara uyan kolaylashrilmg usulde
&'inci’
maddesinin ikindél fikrasinda sayilan belgelerin

birlesme  iglemlérinde,  Teblig'in
kamurya agtklanmasina iligkin 30 gitnliik strenin
uygulanmamasma ve -uygulamamn bu gekilde

yonlendirilmesine  karar: verilmigtir,  Bu
kapsainda stz konusu - yiikiimliiliklerin yerine
getirilmesinde 30 giinlilk  siire  sart
uygulanmayacakirr, _
3. BIRLESMEYE ESAS MALT
TABLOLAR
Birlegme- iglemleri, Taraf Sirketlerin 31 Aralik-
2018  tarihli mali tablolam  iizerinden
gerceklestirilecektir.
Taraf §irketlerin  birlesmesi, Devrolunan
Sirket’in  Devralan Sirket’e katilmasi ve

Devrolunan Sirket'in tasfiyesiz infisalt suretiyle
olacagindan, Devrolunan Sirket'in 31 Aralik 2018
tarihli bilancosunda bulanan tiim aktif ve
pasifler bir kil halinde Devralan Sirket
tarafindan aynen bilangosuna aktarilacaktir..

4. BIRLESME ISLEMINE iLISKiN
BIRLESME VE DEGISIM ORANI,
DEVROLUNAN SIRKET
ORTAKLARININ DEVRALAN
SIRKETTEKI PAYLARINA iLiSKIN
ACIKLAMALAR VE  SIRKET
PAY NIN DEGISTIRILMESININ
ILISKIN BILGILER

Birlegme- iglemi, Devrolunan Sirketin ve
Devralan $irket'in 31 Araltk 2018 tarihi itibariyle
miinferiden ¢ikarmig  olduklant  bilangolar
tzerinden gerceklegtirilecek olup  Sezgin
Gokyokug tarafindan hazirlanan 15.05.2019 tarih
ve YMM 1114/2019/5/5501. sdyali Devir Suretiyle
Birlesmede Oz. Varhk Tespit Raporu (“YMM

yerine

In Eziccordanc'e;wit'h the eapital-market legislation,

all necessary
Public Disclg
process. and
Article 8

notifications will be made on. the’
sure Platform due to the ‘merger
all the obligations stipulated in.
titlked “Public. Disclosure” of

Pronouncement on Merger and Demerger No. 11~

23.2 of Capita

:l Market Board shall be fulfilled. In

accordance with the decision of the Capital
Markets Boaﬂi’d dated 16.12.2014 and numbered

35/1207, in t
be ‘eonducted
stipulated on
155 of Turk
("LCC, it h
period for the
mentioned in
of the Pronou
tha')-'t the a

je facilitated merger transaction to
in accordance with the conditions

ithe first paragraph of the Article

sh Commercial Code No. 6108
as been resolved that the 30-day -
announcement of the doeuments -
the second paragraph of Article 8 |
hcement should not be applied and -
pplication  should be directed -

accordingly. Within this scope, go-day period -

wil

obligations.

not be gpplied to the fulfilment of such

13- BASIS FINANCIAL STATEMENTS
FORTHE MERGER

Theé' merger

transaction shall be carried out

through the financial statements as of December
31,2018 of the Parties,

Allassets. and
balanice sheet:
transferred to:
by the Assignd
assets.and lial
and thirough;

liabilities of the Assignor in the
dated December 31; 2018 will be
the balanée sheet.of the Transferee
&, through being acquired with afl
llities of the Assigrior by Assignee
the dissolution of the Assignor

AYRILMA AKCESINE:

without any liguidation.

4.:THE MERGER AND EXCHANGE
“RATE : OF THE MERGER
' TRANSACTION, EXPLANATIONS
RELATED TO THE SHARES OF THE
- ASSIGNEE IN THE ASSIGNOR AND
' THE WAY OF THE CHANGE OF THE.
:SHARES AND THE INFORMATION
‘RELATED TO THE. SEPARATION
'CLAUSE

‘The Merger pr beess shall be carried out over the

balance sheets|issued solely as of December a1,
2018 by the Assignee and the Assignor; it will be:
carried out baged on the nét assets detected by
the Net Assetsi Detection: Report In The Merger
Transaction ("CPA Report") dated May 15, 2016
and numbered{CPA 1114/2019/5/5501 which is




Raporu”) ile tespit edilmis 8z varhklar esas
alinarak yapilacaktr.

Devralan Sirket, Devrolunan Sirket'in paylarinti,

birlesmeye esas finansal tablolar ¢lan 41 Aralik.

2018 tarihli finansal tablolar itibariyle %100'ine
-sahip oldugundan birlesme kolaylagbimimis

usulde, yaprlacak olup, bu cercevede sermaye:

artirimt - yapilmayacakhir. Sermaye  aftirim
olmamasimin yani sira Banvit Erierfi ve Elektrik
Uretim Limited Sirketi'nin ana faaliyet konusu
Devralan Sirket nezdinde devarn
etmeyeeeginden, Birlesme Iglemi. herhangi bir
esas sozlegmie degigikligine konu olmayacaktir,

6102 sayih TTK nin “Ayritma Akgesi” baghikli 141.
Maddesinin birinci fikrasinda ortakiaia Devralan
Sirket'te pay ve ortakhk haklafinin iktisabrile bu
payin.gergek degerine denk gelen ayriima akgesi
arasinda segim hakkimn tamnabilecegi, ikinei
fikrasinda ise birlegmeye katilan girketlerin

birlesme sozlesmesinde sadece ayrilma akgesinin
verilmesinin ) . Ongoriilebilecegi
duzenlenmektedir. Isbu Birlesme Stzlesmesi
Kapsamindaki ~birlesme islemi nedeniyle
Devrolunan $irket'in birlesme &Oncesi pay
sahiplerinin hisseleri kargiifinda bu  pay
sahiplerine TTK'ma 141.maddesinin  ikinci
fikrast uyarinca. herhangi bir aymlma akcesi
ddenmeyoccektir, Denklestirme tutart ise soz
konusu olmayacaktir.

Birlesme. sonrasi Devralan Sirket’in ortakhk

yapist defigmeyecek ve Madde 1.1.2.(c)'deki

tabloda belirtildigi sekilde kalacaktir.

Birlesmeye katilan Taraf Sirketler’in ortaklar .

igin dogacak herhangi bir ek 5deme yitkiimliiligi
veya diger kisisel edim yiikiimliiliikleri ve sinirsiz
sorumluluk husususéz konusu degildir.

5. BIRLESME TARIHT

Birlesme igleminin Sermaye Piyasasi Kurulu
tarafindan  onaylanmasimi  miiteakip Taraf
Sirketler'in Yonetim Kurullar Ticaret Sicilime
bagvuru  yapacaklardir,  Yonetim Kurulu
kararlarimin Ticaret Si¢ili'nde tescil edildigi tarih
(“Birlesme Tarihi”) itibariyle birlesme islemi
gergeklesecek  olup, Devrolunan  Sirket'in
malvarhg: (biittn aktif ve pasifi) kendiliginden.
Devralan $irket'e gececektir. Ayni tarih itibariyle
Devrolunan Sirket miinfesih olacaktir.. '

framework.

i the firs

shiareholder:

p?i';:par'ed' by é?ertified Public Accountant namely,
Sezgin Gokykus. .

Since the Assignee has 100% of Assighor's shares
in the merger transaction on the hasis of Parties’
tiriancial statemernits as of Décember 31, 2018, the.
merger will be carried out in in the simplified way
and no capital increase will be made within this
_ Besides the fact that there is no
capital increase; as the main activity of Banvit
'Efr';ieﬁi've Elgktrik Uretity Limited Sirketi will not.
carry onin the Assignee; the Merger Process will
not be subject to any articles of association
change, | '

. paragraph of Article 141 titled
"Demerger Funds” of the TCC No, 6102, it is
stipulated that the right to choose between the
acyuisition af share and partnership rights in the
company, |[which- is ‘transferred to the
, and the provision of the allocation
carresponding to the real value of the share, can
be recognizef and in the second paragraph, it is
stipulated that only the demerger funds niay be
given in the merger agreement. Within this
Merger Agreement, nio demerger funds because
of: the merger transaction shall be paid to the
shareh_o]d'er;? for the shares of the Assignor's
shareholders before the merger in accotdance
with the sedond clause of arficle 141 of TTK.
Balancing, a'n?ount“will not be in question, '

: 1 L
After mergey, the shareholding structure of the

- Assignee will not change and will remain as

sp;t-:ciﬁéd in the table.in Article 1.1.2.(c).

There is no 4dditional liability or otlier liability
for the shareholders of the Parties participating
injthe metger, nor any liability for personal’

-performancejand unlimited liability.

5. DATE OF MERGER

. 1
After the merger has been approved by the

‘Capital Markets Board, the Board of Directorsof
the patty companiés will apply to the Trade

Registry. Thejmerger process will take place as of
the date when the resolutions of thé Board of
Directors arel registered in. the Trade Registry
(*Merger Dafe”) and the assets of the Assignor
{(all assets an{ liabilities) will be transferred to
the Assignee.As of the same date, the Assignor
will be-dissolyed. ' '




6. KURUMLAR VERGISI
BEYANNAMES]

Taraf Sirketler, birlesmenin Ticaret Sicil

Gazetesinde ilan edildifi giinden en gec 30:

(otuz)giin i¢inde, devir bilancolarm, kir ve zarar

cetvellerini de ekleyerek, Birlesme Tarihi
itibariyle  hazirlayacaklarn  ve mugtereken
imzalayacaklari  Devrolunan  Sirkete it

Kurumlar Vergisi Beyannarmesi'ni, Devrolinan
Sirketin  bagh bujundufu Vergi Dairesi
‘Miiddrliigit'ne verscektir.

7. VERGI BORCLARINDAN DOCAN
. SORUMLULUK

Devralan Sirket, igbu birlegme sonrasmda infisah
edecek Devrolunan Sirket’in tahakkuk etmis ve
Birlesme Tarihi'ne kadar tahakkok edecek vergi
borglarim tdeyecegine ve diger yikiimhiliiklerini
yerine getirecegine dair bir taahhiitnameyi yasal
stiresi ierisinde Devrolunan Sirketin bagh
bulundugu Vergi Dairesi Miidiirligii'ne verecek,
flgili ‘merciin talebi halinde aymea teminat
gostérecektir.

Aynied; igbu  birlegine sonucunda. tasfiyesiz
infisah edecek olan Devrolunan Sirket’in iiciineii

sahuslara olan borglar, yapilnug anlasma sartlar
ve Tiirk Ticaret Kanumnu, Sermaye Pivasast

Kanunu ve ilgili sair mevzuat hitkiimleri uyarmea

vadelerinde Devralan. Sirket tarafindan tam. ve

eksiksiz olarak 6denecektir.

Devrolunan Sirket'in. vadesi geldigi halde
alacakhlarmnin miiracaat etmemesi nedeniyle
tdenmemis olan bor¢lar ile vadesi gelmemis
ve/veya ihtilafli bulunan borglarma iligkin olarak
6102 sayth Tiirk Ticaret Kanununun s41.
maddesi  hitkmii  ¢ercevesinde  hareket
edilecektir.

8. DEVROLUNAN SIRKETIN SAHIBI
BULUNDUGU TESCILE  TABi
VARLIKLARA AIT YASAL HAKLARIN
DEVRIi '

Devrolunan Sirket’in sahibi bulundugu; tescilli

markalar-da dahil olmak iizere tiim fikri ve smal

miilkiyet haklarma, gayrimenkullere, tagitlara ve
‘sair tescile tabi varliklara ait biitiin yasal haklar
Madde 5'te belirtilen Birlesime Tarthinden
itibaren tiimiiyle Devralan Sirkete ‘devir ve
intikal edecektir. Isbu “Birlesme Stzlegmesi’ne
istinaden gerekh tescil islemleri yapilacaktir;

| 6 CORPORATE ~ INCOME

i STATEMENT .
I:’art_ies shalli subrmit the corporate tax return of

the Assignee which is prepared together as of the.
date of Merger and signed by both Parties by
attaching the balance sheets, profit and loss
tables and |the Corporate Tax Statement of the
Assignor tg the Tax Office Directorate to which
the Assignee is affiliated within 30 (thirty) days
Beginning fhe announcement of. the merger in
Trade Registry Gazette. '

PONSIBILITY ARISING FROM

TAX LIABILITIES
;é;ﬂer- this' mmerger transaction completed, the

Assignee will issue a letter of undertaking to pay

‘the accrued|tax debts and the other tax liabilities.

e accrued in the account of the
Assignor, which will be dissolved, until the date
of the merger and will fulfil other obligations
vi'l'thin the legal period of the Assignor's tax
Q;fﬁce,_ and | will also: provide collateral upon _
request of the relevant authority.

Inaddition to above, the debts of the Assignorto
be acquiredjas a result of this meérger, which will
be dissolved without liquidation, will bepaid in.
full by the Assignee in due time according tothe
terms of thidagreement and Turkish Commercial
Code, Capital Market Law and other relevant
legislation. :

For debts of the Assignor that are not paid.
because the tlaimants-did not apply-on time even
though the due date arrived and for the debts that
are not yet!due and/or conflictual debts, the
Parties shall act in accordance with the Article
541 of the Thurkish Commercial Code numbered
6102,

S TRANSFER OF LEGAL RIGHTS TO

ASSETS SUBJECT TO
REGISTRATION OF THE
TRANSFERRED COMPANY

All legal ngh s owned by the Assignor relating to

the intellecty
ineluding e

1al and industrial property riglits
pistered trademarks, real estates,

vehicles. and other registered assets shall be

Merger mer
régistration p

transferred to the Assignee as of the Date of the

itioned in Article 5. Necessary-
rocedures will be.carried out'on the

basis of this "Merger Agreement.”




9. DEVROLUNAN SIRKET’IN iSLEM VE
EYLEMLERININ DEVRALAN SIRKET
HESABINA YAPILMIS SAYILACAGI

Devrolunan $irket'in iglem ve eylemleri, Madde
5'te belirtilen Biflesme Tarihinden itibaren
Devralan  Sirket'in  hesabina  yapilrms
sayllacaktir. Devrolunan Sirket'in Birlesme
Tarihi'ne kadar clan iglemlerinden dogan kar
veya zararlar Devralan Sirket'e ait olacak ve bu
hesaplar bir kiil halinde Devralan Sirkefin
hesaplarina iritikal edecektir.

10. YONETIM ORGANLARINA TANINAN
OZEL YARARLAR

fsbu birlesme ‘nedeniyle Yénetim organlarina
herhangi bir tzel yarar saglanmayacaktir.

11. YORUMLULUKLERIN GEREGI GIBI
IFA EDILMEMESI

Taraf Sirketler yukandaki hususlardan baska,
devralma geklinde. birlesme konusunda Tiirk
Ticaret Kanuni, Kurumlar Vergisi Kanunu,
Sermaye Piyasast Mevzuat ve sajr mevzuata gire
kendilerine gegen diger tiim yiikiimliiliikleri de
eksiksiz olavak yering getirecektir. . Birlesme
Stzlesmesi’nden kaynaklanan yiikéimliiliiklerd
yerine getirmeyen taraf, diger tarafin bu yiizden
ugradif tiim'zararlar tazmin edecektir.

12, DEVROLUNAN SIRKET’IN TERKINi
6102 sayilt ‘Tiirk' Ticaret Kanunw'nun 152,

maddesinin figiincii fikras1 uyarmea Devrolunan
Sirket Madde 5'te belirtilen ‘Birlesme Tarihi

itibariyle  infisah -edecek olup, kaydi
BandirmaTicaret  Sicil Miidiirligii  terkin
edilecektir.

13. DIGER KURULUSLARIN ONAYT

Isbu. birlesme isleminin Rekabet Kurumu'nun
2010/4 nuinaraly, Rekabet Kuru.lund_an I7in
Almmas: Gereken Birlesmie ve Devralmalar
Haklanda Tebliginin “birlegime veya devralma
sayllmayan haller” baghkh 6. maddesi uyarmea
“kontrol degisikligine yol agmayan Erup ici
islemlerle diger islemler” kapsammda olmasy
nedeniyle, Rekabet Kurulu'ndan:  fzin
almmamughr. Bu dogrultuda Devralan Sirket

THE DATE THAT ACTIONS OF THE.
ASSIGNOR WILL BE CONSIDERED
TO| BE PERFORMED IN THE

9-

§ ASSIGNEE ACCOUNT

The transattions and actions of the Assignior
shall be degmed to have been earried out to the
acecount of lthe Assignee from the Date of the

lerger mehtioned in Article 5. Profit or losses
f%ising from the transactions of the Assignor
until the Ddte of the Merger shiall belong to the
Assignee and these accounts shall be transferred
to the Assignee’s accounts completely.

10.SPECIAL BENEFITS GRANTED TQO
MANAGEMENT BODIES :
his mergey will not provide any special benefit

¢ the Management bodies.

11. NON-PERFORMANCE ~ OF
'OBLIGATIONS AS REQUIRED

In addition jto the above, Parties shall fulfil all
other obligations with respect to mergers in the-
form of transfer in accordance with the Turkish.
Commercial Code, Corporate Tax Law, Capital
Market Législation and other relevant.
legislations.|In case a party does not fulfil the
obligations 4rising from the Merger Agreement,
said party ;i-‘all indemnify -all' damages of the
other party in this respect.

12 DIS.‘}!OLUTION OF ASSIGNOR

In accordanée ‘with the third' paragraph ‘of the
Article 152] of Turkish Commercial Code:
ntimbeted 6102, the Assignor will be dissolved as
of the Date 0]} Merger statedin Article 5; also the
registration bf the Assignor will he cancelled
before the Bandirma Trade Registry Directorate.

i 13. APPROVAL OF OTHER ENTITIES

Since this merger transaction shall be conducted
under the "oher operations with internal group
companies hot cause control change™ in
accordarice with article 6 titled "situations not

count as merger or transfer” of the Communique

Related To {Merger And Transfers Requiring
Permit From The Competition Authority of The
Competition; Authority No 2010/4; no permit
shall be received from the Authority, In this




tarafindan Sermaye Piyasas Kurulu'na bir beyan
verllmlgtlr

Banvit Enerji ve Elektrik Uretim Limited Sirketi
ile Banvit Bandirma Vitaminli- Yern Sanayi
Anonim Sirketi’'nin Enerji Piyasasi Denctleme
Kurulu nezdinde kayitl hérhangi bir lisans, 6n
lisans ya da degerlendirmie siirecinde bulunan
bir bagvurtsu bulunmamas: sebebiyle isbu
birlegme iglemine taraf §1rketler1n Enerji
Piyasas1 Diizenleme Kurulu izin/onay almas:
gerekmemektedir.

14. IMTIYAZLI PAYLAR

Devralan Sirket ve Devrolunan sirketin esas
sermayesini temsil eden paylariizerinde tanman.

herhangi bir imtiyaz bulunmamaktadir.

Devralan $irket'in Devrolunan Sirket paylarnin

31 Arahk 2018 tarihli finansal tablolar itibariyie

%100%ne sahip olmas1 nederiyle

kolaylagtmlmg birlesme wusulityle birlegme

iglemni gerqekleqecegmden Devrolunan
Sirketin  diglincti  taraf  pay ~ sahibi
bulunmadigmdan ayrilma akeesi verilmesine

Ve

gerek bulunmamakta olup, birlesme islemi
‘sontasi

her hangi bir sermaye artirimi
yapiimayacaktir, Bu sebeple Devralan Sirket'in

pay sahiplerine tamman haklarda herhangi bir

degigiklik olmayacaktr:
15. DIGER HUSUSLAR

Taraf Sirketler yukaridaki hususlardan bagka
birlesme konusunda Tiirk Ticaret Kanunu,
Kurumlar Vergisi Kanunu, Sermaye Plyasam
Kurulunun birlesmeye 1]1:5](111 diizenlemeleri,
diger vergi kanunlarina gére kendilerine terettiip
eden diger tiim gereklilikleri de eksiksiz olarak
yerine getireceklerdir. Bu Birlesme

Sozlesmesi'nde hiikiim bulunmayan hallerde
Tiirk Ticaret Kanunu, Kurumlar Vergisi Kanunu,.

Sermaye Piyasasi Kurulu duzenlemelenmn

“birlegme ile ilgili hiikiimleri nygulanacaktir.

Tights gran

espect, a statemient has been made {o'the Capltal
/Iarket Boalrd by the Assighee,

‘#M

Since Baiivit Enerji ve. Elektrik Uretim Limited
Jirketi and Banvit Bandirma Vitaminli Yem
Sanayi Anonim $irketi has not applied and or
registered for any. license, pre-license or

-evaluation groceqq regxstered before the: Energy

Market Regulatory Board, the companies
involved in this inerger are not required to-obtain
permissionjapproval from the Energy Market

Regulatory Board.
14. PRIV IGED SHARES
'fhere are n,‘ pnwleges recognized on'the. ShdrES

represent]n' the prinecipal capltal of the Assignee
a,nd the Assignor. :

Smce the Assignee has 100%. of shares of ’rhe-
Assignor ba$ed on the financial statements dated
December 31, 2018, the merger transaction shall
be carried ontin the simplified method and there:
is no need 1o issue a separation fund so as the _
Assignor does not inclide any third party share,
and no capital increase-will be made following,
the merger Qransactlon ‘Therefore, there will not
be any change within the seope of shareholdmg
%ed to the shareholders of the
Ass1gnee

" 15, OTH ER CONSIDERATIONS
In addition to the above, the Parties will fulfil all

their obligatjons under the Turkish Commercial
Code, Corpgrate Tax Law, other regulations

Telated to mergers. before the Capital Markets

Bgar_d ‘and.iall other requiréments which are
regulated by other tax laws. For the cases which
are not regilated under this Merger Agreement
hereby, the| general provisions of Turkish
Commercial |Code, Corporate Tax Law, Capital
Market Board regulations regarding merger shall
be applied. |




Isbu Birlesme Soz]esmesz 4 niisha halinde, T]:us Merger Agreemient wds signed on
tarihinde imzaldanmgtir. o as 4 copies. '

Devrolunan Sirket Assignor + . o
Banvit Enerji ve Elektrik Uretim Limited Banvit Enerji ve Elektrik Uretim Limited
Sirketi Slrken :

Miidir
Banvit Bandirma
Vitaminli Yem
Sanayi Anonim
‘Sirkétini
temnsilen
Fadl FeIfeh o

Devralan Sirket Aé;m lee

Banvit Bandirma Vitaminli Yem Sanayi Banvit Bandirma Vitaminli Yem Sanayi
Anonim Sirketi Anomm S ‘keti

Tolga.G_t'indiiz Serif Nur Baykal 'I‘olga Gundu.}z Serif Nur Baykal

CFO _ Kurumsa]_ Isler Md. CFO .

K rporate Affairs Manager
" | Bapvit ”




