TURKCELL ILETiSIM HIZMETLERI ANONIM SIRKETI
ANA SOZLESMESI

MADDE 1: KURULUS

Asagida adlart ve ikametgdhlari yazili kurucular arasinda Tiirk Ticaret Kanununun Anonim
Sirketlerin ani surette kurulmalar1 hakkindaki hiikiimlerine gére ve 6224 sayili Yabanci Sermayeyi
Tesvik Kanunu ve T.C. Bagbakanlik Hazine ve Dis Ticaret Miistesarligi Yabanci Sermaye Genel
Miidiirliigiiniin 4 Mart 1992 giin ve 92/2789 sayili Yabanci Sermaye Cer¢eve Kararina uygun olarak
ve T.C. Bagbakanlik Hazine ve Dis Ticaret Miistesarlig1 Yabanci Sermaye Genel Miidiirliigiiniin 23
Agustos 1993 giin ve 1746 sayili izin ve Tesvik Belgesi ve Yatirim Indirimi Belgesine miisteniden
Yabanci Sermayeyi Tegvik Kanunu ve mevzuatina uygun ve tabi olmak iizere bir Anonim Ortaklik
kurulmustur.

Kurucular:

1) Posti — ja telelaitos, Fin Uyruklu, Mannerheimintie 11 A SF -00100. Helsinki /
FINLANDIYA adresinde mukim.

2) Ericsson Telekomiinikasyon Anonim Sirketi, T.C. uyruklu. Biiyiikdere Caddesi No:49
/ 4-5, Mecidiyekdy — Istanbul adresinde mukim.

3) Cukurova Holding Anonim Sirketi, T.C. uyruklu. Biiyiikdere Caddesi Yap1 Kredi
Plaza Binalar1 (C) Blok Kat:12, Levent, Istanbul adresinde mukim.

4) Kavala Yatinm Anonim Sirketi, T.C. uyruklu. Karakdy Rihtim Caddesi, Nesli Han
Kat:4 Karakdy — Istanbul adresinde mukim.

5) Hiiseyin Murat Vargi, T.C. uyruklu. Koru Parki Sokak. Geylan Apt. No:14/2, Suadiye,
Istanbul adresinde mukim.

MADDE 2: TICARET UNVANI

Sirketin Ticaret iinvam1 “TURKCELL ILETiSIM HIZMETLERI ANONIM SIRKETIi”dir.

MADDE 3 : AMAC VE KONU

Sirket baslica; “GSM Pan Avrupa Mobil Telefon Sistemi 'nin Kurulmas: ve Isletilmesi Hakkinda
Lisans Verilmesine [liskin Imtivaz Sozlesmesi”, “IMT-2000/UMTS Altyapilarinin Kurulmasi ve
Isletilmesi ile Hizmetlerinin Sunulmasina Iliskin Imtiyaz Sézlesmesi” ve “IMT Hizmetlerine Iliskin
Sayist Stmirlandirilmis Kullanim Hakki Yetki Belgesi™ne istinaden Bilgi Teknolojileri ve Iletisim
Kurumu ile imzalanmis olan imtiyaz sozlesmeleri kapsamindaki hizmetler ile ilgili mevzuat ve
diizenleyici islemler tahtinda diger hizmetleri ifa etmek iizere kurulmustur.

Sirket yukarida belirtilen amaci yerine getirebilmek igin:

1)  Konusu ile ilgili olarak hizmet, vekalet, acentelik, komisyonculuk sozlesmeleri,
taahhiitnameler ve sirket maksat ve mevzuunun gerektirdigi sair sdzlesmeleri akdedebilir
ve kisa, orta ve uzun vadeli kredi ve ddiing alabilir veya herhangi bir senedi tanzim, kabul
ve ciro edebilir, mevzuata aykir1 olmamak kaydiyla yurt i¢inde ve yurt disinda dogrudan
veya dolayli olarak pay sahibi oldugu ortakliklara, ana sirkete ve grup sirketlerine doviz
veya Tiirk Lirasi cinsinden kredi agabilir;

2)  Mevcut veya ileride kurulacak yerli veya yabanci gergek veya tiizel kisilerle isbirligi
yapabilir, bunlarla yeni ortakliklar veya sirketler kurabilir veya tesebbiislere girisebilir;
yerli veya yabanc1 sirket veya isletmeleri tamamen veya kismen devralabilir, bu sirket veya
isletmelerin sermayesine igtirak edebilir, yurt i¢inde ve yurt disinda temsilcilikler acabilir,




cesitli amaglarla kurulmus vakiflara katilabilir, Sirket’in kurdugu, kuracagi ya da bagkalar1
tarafindan kurulmus olan vakiflara malvarligi tahsis edebilir, bu gibi kisi ve/veya kurumlara
sirket isletme amaci ve konusunu ihlal etmemek kaydiyla kardan pay ayirabilir, kar pay1
dagitimi yapabilir ve her tiirli bagista ve yardimda bulunabilir. Bu madde kapsamindaki
islemler, sermaye piyasasi mevzuatinda yer alan ortiilii kazang diizenlemelerine ve diger
ilgili mevzuata aykir1 gergeklestirilmeyecektir, bagisin iist sinir1 genel kurul tarafindan
belirlenecektir, gerekli kamu agiklamalar1 yapilacak ve ilgili mevzuatin gerektirmesi
halinde y1l icerisinde yapilan bagislar genel kurulda pay sahiplerinin bilgisine sunulacaktir;

3) Yatirim hizmetleri ve faaliyetleri niteliginde olmamak kaydiyla ve ilgili mevzuat uyarinca
yetkilendirildigi durumda Yonetim Kurulu karari ile her nevi menkul kiymetleri, ticari
senetleri, kar ortakligi belgeleri, finansman bonolar1 ve pay senedine doniisebilen tahvilleri,
ihra¢ edebilir, edinebilir, satabilir, elden ¢ikarabilir, teminat olarak gosterebilir veya
bunlarla ilgili sair hukuki tasarruflarda bulunabilir;

4) Lisans, imtiyaz, marka, know-how, teknik bilgi ve yardim ve sair fikri ve sinai miilkiyet
haklarina iliskin s6zlesmeler yapabilir, bu haklar1 edinebilir, Kkiralayabilir ve tescil
ettirebilir;

5)  Sirket amag ve konusunun gerektirdigi her tiirlii menkul ve gayrimenkulleri iktisap edebilir,
kiralayabilir, kiraya verebilir ve satabilir, fabrika ve her tiirlii bina insa edebilir, finansal
kiralama sozlesmeleri yapabilir, satis vaadi, rehin, ipotek, ticari isletme rehni ve taginir
rehni de dahil olmak iizere, menkul ve gayrimenkullerle ilgili her ¢esit ayni veya sahsi
haklar1 iktisap edebilir, tapu kiitiigiine ve ilgili sicillerine serh ve tescil ettirebilir; tigiincii
kisilerden ipotek devralabilir; sirket Iehine tesis edilen rehin ve ipotekleri fek edebilir; sahip
bulundugu menkul ve gayrimenkulleri ipotek, rehin, ticari isletme rehni ve taginir rehni de
dahil olmak iizere kendisi adina veya mali tablolarinin hazirlanmasi sirasinda tam
konsolidasyon kapsamina dahil ettigi ortakliklar lehine veya olagan ticari faaliyetlerinin
yiriitiilmesi amaci dahilinde olmak kaydiyla diger tigiincii kisiler lehine her ne nam ve
sekilde olur ise olsun teminat olarak gdsterebilir. Su kadar ki, Sirket’in kendi adina veya 3.
kisiler lehine, garanti, kefalet, teminat vermesi veya ipotek dahil rehin hakki tesis etmesi
hususlarinda sermaye piyasasi mevzuati ¢ercevesinde belirlenen esaslara uyulacak ve
iiclincii kisiler lehine yapilacak islemlerde, yatirimcilarin aydinlatilmasini teminen, 6zel
durumlarin olugmasi halinde sermaye piyasasi mevzuati tahtinda gerekli aciklamalar
yapilacaktir;

6)  Sirket amag ve konusunun gerektirdigi sair tesebbiislere girisebilir ve gerekli is, muamele
ve mukaveleleri yapabilir;

7) Sirket SIM kartlarinin marka ve amblemlerini tescil ettirebilir, bunlar satabilir, kiraya
verebilir, tekrar satin alabilir, bagkalarina sattirabilir, bunlarin satisi igin yurt i¢inde veya
yurt disinda bayilikler verebilir, ihra¢ edebilir, baska SIM kartlarmi yurt digindan ithal
edebilir, bunlarla ilgili her tiirlii tasarrufta bulunabilir.

Sirket, Genel Kurul karariyla, konusu ile ilgili veya Sirket i¢in faydali goriilecek ve burada siralanan
faaliyetler disindaki hususlarda da mevzuat ger¢evesinde ongoriilen gereklilikleri yerine getirmek ve
mevzuata aykirilik teskil etmemek kaydiyla faaliyet gosterebilir.

MADDE 4: MERKEZ VE SUBELER

Sirketin merkezi 1s‘ganbul’dad1r. Sirket'in adresi Turkcell Plaza, Mesrutiyet Caddesi, No:153,
Tepebasi, Beyoglu / Istanbul'dur.




Adres degisikliginde yeni adres, Ticaret Sicili'ne tescil ve Tiirkiye Ticaret Sicili Gazetesi’nde ilan
ettirilir ve ayrica Sermaye Piyasasi Kurulu ile Sanayi ve Ticaret Bakanligi’na bildirilir.

Tescil ve ilan edilmis adrese yapilan tebligat sirkete yapilmis sayilir. Tescil ve ilan edilmis adresinden
ayrilmis olmasina ragmen, yeni adresini siiresi icinde tescil ettirmemis Sirket icin bu durum fesih
sebebi say1lir.

Sirket Sanayi ve Ticaret Bakanligi, Yabanci Sermaye Genel Miidiirliigii ve Sermaye Piyasasi
Kurulu’na bilgi vermek kaydi ile yurt iginde ve yurt disinda subeler ve miimessillikler agabilir.

MADDE 5: SURE

Sirket siiresiz olarak kurulmustur.

MADDE 6: SIRKET SERMAYESI

Sirket, Sermaye Piyasas1i Kanunu hiikiimlerine gore kayitli sermaye sistemini kabul etmis ve Sermaye
Piyasasi Kurulu’nun 13.04.2000 tarih ve 40/572 sayili izni ile kayithi sermaye sistemine gegmistir.

Sirket kayith sermaye tavan1 2.200.000.000 TL dir (ikimilyarikiyiizmilyon Tiirk Liras1).

Sirket’in ¢ikarilmis sermayesi, 2.200.000.000 TL (ikimilyarikiylizmilyon Tiirk Liras1) olup, her biri
1,00 TL (bir Tiirk Liras1) nominal degerli 2.200.000.000 (ikimilyarikiyiizmilyon) adet nama yazil
paya ayrilmis olup, s6z konusu ¢ikarilmis sermaye muvazaadan ari sekilde tamamen 6denmistir.

Sermaye Piyasast Kurulu'nca verilen kayith sermaye tavani izni, 2020-2024 yillar1 (5 yil) igin
gegerlidir. 2024 yilindan sonra yonetim kurulunun sermaye artirim karari alabilmesi igin; yeni bir
tavan tutari ile ilgili Sermaye Piyasast Kurulu’ndan izin almak suretiyle genel kuruldan 5 (bes) yili
gegmemek lizere yeni bir siire igin yetki almasi zorunludur. S6z konusu yetkinin alinmamasi
durumunda y6netim kurulu karari ile sermaye artirimi yapilamaz.

Yonetim kurulu, Sermaye Piyasast Kanunu hiikiimlerine uygun olarak gerekli gordiigii zamanlarda
yetkilendirildigi kayith sermaye tavanina kadar yeni pay ihrag¢ ederek ¢ikarilmis sermayeyi arttirmaya
ve yine yetkilendirildigi kayith sermaye tavanina kadar primli hisse ihraci konusunda karar almaya
yetkilidir. Yonetim Kurulunun pay sahiplerinin yeni pay alma haklarii sinirlandirma yetkisi yoktur.

MADDE 7: PAYLAR VE PAY DEVRI

7.1) Paylar:

Sirket’in ¢ikarilmis sermayesini temsil eden toplam 2.200.000.000 (ikimilyarikiyiizmilyon) adet
pay, (A) Grubu paylar ve (B) Grubu paylar olarak iki gruba ayrilmistir:

a) Halihazirda Turkcell Holding A.S.’nin sahip oldugu 330.000.000 TL (iigyilizotuzmilyon Tiirk
Liras1) toplam nominal degerli ve Sirket’in ¢ikarilmis sermayesinin %15’ine (ylizde
onbesine) tekabiil eden 330.000.000 (ligyiizotuzmilyon) adet pay, (A) Grubu paylardir.

b) Geriye kalan 1.870.000.000 TL (birmilyarsekizyiizyetmismilyon Tiirk Liras1) toplam
nominal degerli ve Sirket’in ¢ikarilmis sermayesinin %85’ine (yiizde seksenbesine) tekabiil

eden 1.870.000.000 (birmilyarsekizyiizyetmismilyon) adet pay, (B) Grubu paylardir.

7.2)Pay Gruplarina Taninacak Olan Imtiyazlar:




Esas Sozlesme Madde 7.3.(b) hitkmii sakli kalmak kaydiyla, asagida anilan imtiyazlarin (A) Grubu
paylar i¢in hiikiim dogurmasi ve kullanilabilmesi, ancak Madde 7.3.(a)’da yer alan kosullarin
tamamlanmis olmasi durumunda miimkiin olacaktir.

a) Yonetim Kurulu Uyelerinin Secimine iliskin Aday Gosterme imtiyazi

b) Oyda Imtiyaz

Yonetim Kurulunun bagimsiz iiyeler haricindeki 4 (dort) iiyesi (A) Grubu
pay sahibinin gosterecegi adaylar arasindan Genel Kurul tarafindan segilir.

Yonetim Kurulu Bagkani, (A) Grubu paylara taninan imtiyazlar ile se¢ilmis
Yonetim Kurulu iiyeleri arasindan segcilir.

(A) Grubu paylarin tamaminin tek bir pay sahibine ait olmaktan ¢ikmast

halinde, igbu aday gdsterme imtiyazi tiim (A) Grubu paylar bakimindan
kendiliginden yiiriirliikten kalkar.

Her bir (A) Grubu pay, (1) dordii Esas So6zlesme Madde 7.2.a.(i) hiikmii
uyarinca aday gosterilen yonetim kurulu {iyeleri olmak {izere (bagimsiz
yonetim kurulu tiyeleri harig) 5 (bes) Yonetim Kurulu iiyesinin se¢imi ile
(2) Genel Kurul Toplant1 Bagkani’nin se¢iminde, oyda imtiyazli olup, bu
imtiyaz Genel Kurulda yapilacak oylamada her bir (A) Grubu paya sadece
bu konulara iligkin olmak iizere 6 (alt1) oy hakki verir.

(A) Grubu paylarin tek bir pay sahibine ait olmaktan ¢ikmasi halinde, isbu
oyda imtiyaz tiim (A) Grubu paylar bakimindan kendiliginden yiiriirliikten
kalkar.

7.3)Imtiyazlarin Tabi Oldugu Kosullar

a) Madde 7.2°de diizenlenen Imtiyazlar, yalmzca asagida belirtilen kosullarin birlikte
gerceklesmesi halinde, (A) Grubu Paylar bakimindan gegerli hale gelecek ve ylirtirliige

girecektir:

TVF Bilgi Teknolojileri fletisim Hizmetleri Yatirim Sanayi ve Ticaret A.S.
ile Turkcell Holding A.S. arasindaki birlesme islemlerinin tamamlanmasi
ve birlesmenin Istanbul Ticaret Sicil Miidiirliigii nezdinde tescil edilmesi
ve

Sirket’in toplam ¢ikarilmis sermayesinin en az %25’ine tekabiil edecek
olan, (A) Grubu paylarin tamamu ile (B) Grubu paylarin toplaminin, TVF
Bilgi Teknolojileri iletisim Hizmetleri Yatirim Sanayi ve Ticaret A.S. nin
hesabma kaydedilerek, TVF Bilgi Teknolojileri Iletisim Hizmetleri
Yatinm Sanayi ve Ticaret A.S.’nin bu hisselerin yasal maliki haline
gelmesi.

b) (A) Grubu paylara taninan imtiyazlarin Madde 7.3(a) hiikiimleri uyarinca gegerli hale gelmesi
ve yiiriirliige girmesinden sonra herhangi bir zamanda, (A) Grubu paylarin tamaminin tek bir
pay sahibine ait olmaktan ¢ikmasi1 halinde, isbu Esas S6zlesme’de (A) Grubu paylara taninan
tiim imtiyazlar, kendiliginden sona erecektir. Bu durumda (A) Grubu paylarin tamam Sirket
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Y 6netim Kurulu ya da Genel Kurul’un bagkaca bir kararina gerek olmaksizin, imtiyazsiz (B)
Grubu paylara doniisecektir ve higbir pay ya da pay sahibi, herhangi bir sekilde imtiyazli
olmayacaktir.

(A) Grubu paylarin tek bir pay sahibine ait olmaktan ¢ikmasi halinde, Yo6netim Kurulu
iiyelerinin tamaminin aday gosterilmesi ve sec¢ilmesi, Genel Kurul Toplanti Baskani’nin
secilmesi, Yonetim Kurulu Bagkaninin segilmesi ve Madde 9’a gore Tiirk Ticaret Kanunu
Madde 363 hiikmii uyarinca Yonetim Kurulu iiyesi secilmesi islemleri, herhangi bir aday
gbsterme imtiyazi ya da oyda imtiyaz olmaksizin Tiirk Ticaret Kanunu ve sermaye piyasasi
mevzuati hitkiimlerine uygun olarak gergeklestirilecektir.

Ayrica sermaye piyasast mevzuati kapsamindaki kamuyu aydinlatma yiikiimliiliigiine halel
getirmeksizin, (A) Grubu paylara sahip olan kisi, herhangi bir (A) Grubu payin iigiincii kisiye

devri halinde bu durumu Sirket’e bildirmekle yiikiimliidiir.

7.4) Diger Hiiklimler

-Isbu 7. Madde uyarinca imtiyazlar gecerli oldugu ve ortadan kalkmadigi miiddetce; Sirket’te
sermaye artirimi yapilmasi halinde, (A) Grubu pay sahibinin riichan hakkini kullanmasi
neticesinde ¢ikarilacak paylar kural olarak (A) Grubu pay olarak ihrag edilecek ve isbu Esas
Sozlesme’nin 7. Maddesinde belirtilen imtiyazlara sahip yeni (A) Grubu paylar teskil edecek
olmakla birlikte; (i) sermaye artiriminda (A) Grubu pay sahibinin riichan hakkini kullanmasi
halinde, sermaye artirrmindan sonra (A) Grubu paylarin Sirket’in toplam ¢ikarilmis sermayesini
temsil eden paylara orani, hi¢bir kosulda, sermaye artirrmindan 6nceki oran1 agmayacak ve (ii)
(A) Grubu paylar toplaminin Sirket’in toplam ¢ikarilmis sermayesini temsil eden paylara orani
hicbir kosulda %151 (yiizde onbesi) asmayacaktir.

Boyle bir sermaye artirimi sonrasinda (A) Grubu paylarin Sirket’in toplam ¢ikarilmig
sermayesinin %15’ini (ylizde onbesini) agsmasi halinde, s6z konusu sermaye artirrminda ihrag
edilen yeni paylarin, Sirket’in toplam ¢ikarilmis sermayesinin %15’ini (yiizde onbesini) asan
miktar1, (B) Grubu paylar olarak ihra¢ edilmis sayilacak ve herhangi bir imtiyaza sahip
olmayacaktir.

-Cikarilmis sermayeyi temsil eden paylar kaydilestirme esaslari ¢ercevesinde izlenir. Sirket, (A)
Grubu paylarin ve (A) Grubu paylara bagl imtiyazlarin tesisi veya sona erdirilmesi ve bu
amagclarla ISIN kodlarinin degistirilmesi de dahil ancak bunlarla sinirli olmamak kaydiyla, isbu
Esas S6zlesme’ye uygun olarak paylarin grup ve tiir degisikliklerinin gergeklestirilmesi amaciyla
sermaye piyasast mevzuatt ve Merkezi Kayit Kurulusu yiikiimliliikleri ¢ergevesinde gerekli
biitiin iglemleri yapmakla yiikiimliidiir ve bu islemleri ger¢eklestirecektir.

-Yonetim Kurulu'na (A) Grubu paylarin sahip oldugu oyda imtiyaz ve aday gosterme
imtiyazlarinin kullanilmasi suretiyle segilen iiyelerin sayist hicbir kosulda toplam 5°i (besi)
gecmeyecektir.

7.5) Paylarin Devri

Paylarin devri Tiirk Ticaret Kanunu, Sermaye Piyasasi Kanunu ve Elektronik Haberlesme
Sektoriine Iliskin Yetkilendirme Yonetmeligi, GSM Pan-Avrupa Mobil Telefon Sisteminin
Kurulmas: ve Isletilmesi ile Ilgili Lisans Verilmesine Iliskin Imtiyaz Sézlesmesi, IMT-
2000/UMTS Altyapilariin Kurulmasi ve Isletilmesi ile Hizmetlerinin Sunulmasma iliskin
Imtiyaz Sozlesmesi, Sayis1 Sinmirlandirilmis Kullamm Hakki Yetki Belgesi Eki - IMT
Altyapilarimin  Kurulmasi ve Isletilmesi ile Hizmetlerinin Sunulmasina iliskin Hak ve
Yiikiimliiliikler Belgesi hiikiimlerine tabidir.




Sirket, Sirket’in tabi oldugu Elektronik Haberlesme Sektoriine iliskin Yetkilendirme
Yonetmeligi, GSM Pan-Avrupa Mobil Telefon Sisteminin Kurulmasi ve Isletilmesi ile ilgili
Lisans Verilmesine iliskin Imtiyaz Sézlesmesi, IMT-2000/UMTS Altyapilarmin Kurulmas: ve
Isletilmesi ile Hizmetlerinin Sunulmasima Iliskin Imtiyaz Sézlesmesi, Sayis1 Sinirlandirilmis
Kullanim Hakk: Yetki Belgesi Eki - IMT Altyapilarinin Kurulmasi ve Isletilmesi Hizmetlerinin
Sunulmasina Iliskin Hak ve Yiikiimliiliikler Belgesi ve/veya Tiirk Ticaret Kanunu, Sermaye
Piyasasi Kanunu ve Sirket’e uygulanabilir sair mevzuatta ongoriilen pay devirleri ile ilgili
sinirlamalara riayet edecektir. Sermaye Piyasas1 Kanunu’nun 137/3 hiikmii saklidir.

MADDE 8: SERMAYE ARTISI VE HiSSE SENETLERI

Bu madde metinden ¢ikarilmustir.

MADDE 9: YONETIM KURULU

Sirketin idaresi, ti¢lincii kisilere karsi temsil ve ilzami Y 6netim Kurulu tarafindan yiiriitiiliir. Y6netim
Kurulu, Genel Kurul’'un yetkisine birakilan hususlar haricinde, Sirket faaliyetleri ve bilciimle
mallarinin idaresi ile Sirket’in isletme konusunu ilgilendiren her tiirlii is ve islemleri yapmaya
yetkilidir.

Asagidaki paragrafta belirtilen hususlara tabi olmak iizere Y6netim Kurulu, Genel Kurul tarafindan
secilecek 9 (dokuz) tiyeden olusur. Her bir Yonetim Kurulu tiyesinin se¢ilmesi ve/veya azli, ilgili
giindem maddesinin altindaki ayr1 alt-giindem maddeleri uyarinca Genel Kurul tarafindan ayr1 ayr
goriisiilecek ve karara baglanacaktir.

Yonetim Kurulu’nda gorev alacak olan bagimsiz iiyelerin sayisi ve nitelikleri, Sermaye Piyasasi
Kurulu’nun Kurumsal Y6netim Ilkeleri ve buna gore Yonetim Kurulu tarafindan kabul edilecek Aday
Gosterme Komitesi Calisma Esaslar1 uyarinca belirlenir.

Yonetim Kurulu iiyeliginin herhangi bir sebeple bosalmasi veya bagimsiz iiyenin bagimsizligin
kaybetmesi halinde, Tiirk Ticaret Kanunu’nun 363. Maddesi ve sair hiikiimleri ile sermaye piyasasi
mevzuatl uyarinca yonetim kurulu iiyeligine atama yapilabilir ve bu halde secgilen yonetim kurulu
tiyesi miiteakip ilk Genel Kurul’un onayina sunulur. Isbu Esas S6zlesme Madde 7 uyarinca éngériilen
imtiyazlar yiirtirliikte oldugu siirece, (A) Grubu paylara taninan imtiyazlar ile se¢ilen Ynetim Kurulu
tiyeliklerinde herhangi bir bogsalma olmasi halinde, bosalan bu iiyelik i¢in Yo6netim Kurulu tarafindan
Tiirk Ticaret Kanunu'nun 363. Maddesi uyarinca atanacak liyenin sec¢imi, (A) Grubu paylara taninan
imtiyazlarin kullanilmasi ile Genel Kurulca secilmis Yonetim Kurulu {iyelerinden goreve devam
edenlerin tamaminin oybirligi ile veya oybirliginin saglanamamasi halinde, ¢ogunlugunun onerdigi
adaylar arasindan, yonetim kurulu iiyelerinin yapacagi se¢im ile atanir.

MADDE 10: YONETIM KURULU GOREV SURESI

Yonetim Kurulu tiyelerinin gorev siiresi en ¢ok 3 (li¢) yildir.

Gorev siiresi sona eren Yonetim Kurulu iiyesi yeniden segilebilir.

MADDE 11: YONETIM KURULU TOPLANTILARI

1) Yonetim Kurulu Toplantilari:




Yonetim Kurulu Sirketin isleri ve muameleleri gerektirdigi zamanlarda toplanir. Yonetim
Kurulu toplantilar1 Sirket merkezinde veya Yonetim Kurulu Baskani tarafindan
kararlagtirilacak bir bagka mahalde yapilir.

Sirket’in Yonetim Kurulu toplantisina katilma hakkina sahip olanlar bu toplantilara, Tiirk
Ticaret Kanunu’nun 1527 nci maddesi uyarinca elektronik ortamda da katilabilirler. Sirket,
Ticaret Sirketlerinde Anonim Sirket Genel Kurullar1 Diginda Elektronik Ortamda Yapilacak
Kurullar Hakkinda Teblig hiikiimleri uyarinca hak sahiplerinin bu toplantilara elektronik
ortamda katilmalarina ve oy vermelerine imkan taniyacak Elektronik Toplanti Sistemini
kurabilecegi gibi bu amag i¢in olusturulmus sistemlerden de hizmet satin alabilir. Yapilacak
toplantilarda Esas S6zlesme’nin bu hitkkmii uyarinca kurulmus olan sistem tlizerinden veya
destek hizmeti alinacak olan sistem {izerinden hak sahiplerinin ilgili mevzuatta belirtilen
haklarmi ilgili Teblig hiikiimlerinde belirtilen ger¢evede kullanabilmesi saglanir.

2) Toplanti ve Karar Nisabi:

Sermaye piyasasi mevzuati hiikiimleri sakli kalmak tizere, Yonetim Kurulu, en az iiye tam
sayisinin ¢ogunlugunu olusturan 5 (bes) iiyenin hazir bulunmasiyla toplanir ve toplantida hazir
bulunan en az 5 (bes) iiyenin olumlu oyuyla karar alir.

MADDE 12: SIRKETIN TEMSIL VE ILZAMI

Sirket’i temsil ve ilzam etme yetkisi Yonetim Kuruluna aittir. Yonetim Kurulu, Tiirk Ticaret
Kanunu’nun 370. ve 371. Maddeleri uyarinca Sirket’i temsil ve ilzam yetkisini kismen veya tamamen
bir veya birden fazla iiyesine, sirket calisanlarina veya tigiincii kisilere devredebilir.

Isbu Esas Sozlesme Madde 7 uyarinca imtiyazlar yiiriirliikte oldugu ve ortadan kalkmadig: siirece;
Tirk Ticaret Kanunu’nun Madde 370 hiikmiinde diizenlenen Sirket’i sinirsiz sekilde temsil ve ilzam
etme yetkisi, en az biri (A) Grubu paylara taninan imtiyazlar ile se¢ilmis Y6netim Kurulu tiyelerinden
olmak iizere 2 (iki) Yonetim Kurulu iiyesi tarafindan kullanilacaktir. (A) Grubu paylarin tek bir pay
sahibine ait olmaktan ¢ikmasi halinde, bu yetki kendiliginden ortadan kalkacaktir ve Sirket’i sinirsiz
sekilde temsil ve ilzam etme yetkisi, Tirk Ticaret Kanunu’nun Madde 370(1) hiikkmii uyarinca
kullanilabilecektir.

MADDE 13: GOREV TAKSIiMi

Yonetim Kurulu, Tiirk Ticaret Kanunu’nun 375. Maddesi tahtinda tanimlanan devredilemeyecek
gorev ve yetkileri haricindeki yonetim yetkilerini, Tiirk Ticaret Kanunu’nun 367. Maddesi uyarinca
hazirlayacagi bir i¢ yonerge ile kismen veya tamamen bir veya daha fazla Ydnetim Kurulu tiyesine
ya da tigilincii kisi veya kisilere devretmeye yetkilidir.

Genel Miidiir, Sirket’te icranin basidir. Bu sifatla gorevlerini, kendisine Genel Kurul veya Yonetim
Kurulu tarafindan i¢ yonergede veya sair sekilde belirlenen talimatlar uyarinca ve Yonetim Kurulu
veya Genel Kurul tarafindan verilen yetki ve belirlenen kapsam dahilinde yerine getirir. Eylemleriyle
ilgili olarak Yo6netim Kuruluna rapor verir. Yonetim Kurulu Baskani, Genel Miidiir olamaz.

MADDE 14: DENETCILER VE GOREVLERI

Bu madde metinden ¢ikarilmistir.

MADDE 15: YONETIM KURULU UYELERININ MALIi HAKLARI




Yonetim Kurulu iiyelerinin huzur hakki ve/veya iicretleri, Genel Kurul tarafindan Tiirk Ticaret
Kanunu ve sermaye piyasasi mevzuatinin ilgili hiikiimleri uyarinca karara baglanir.

MADDE 16: BAGIMSIZ DENETIM

Sirket’in bagimsiz denetimine iliskin olarak Tiirk Ticaret Kanunu ve sermaye piyasast mevzuatinin
ilgili hiikiimleri uygulanir.

MADE 17: GENEL KURUL

Genel Kurul toplantilarinda asagidaki hiikiimler uygulanir:

1)

2)

3)

4)

Genel Kurulun Toplanmasi:

Genel Kurul, Tirk Ticaret Kanunu ve Sermaye Piyasasi Kanunu’nun ilgili hiikiimleri
uyarinca, olagan veya olaganiistii olarak toplanir. Toplantilarda, Y6netim Kurulu tarafindan
belirlenen giindem maddeleri, Tiirk Ticaret Kanunu ile Esas S6zlesme’nin ilgili hiikiimleri
uyarinca gorisiiliir ve karara baglanir. Uygulanabilir oldugu 6l¢iide Yonetim Kurulu giindem
maddeleri hazirlayacak ve alt-giindem maddelerini dahil edecektir. Ozellikle, her bir Yo6netim
Kurulu iiyesinin secilmesi ve/veya azli, ilgili giindem maddesinin altinda ayr1 alt-giindem
maddeleri olarak dahil edilecektir ve Genel Kurul tarafindan ayri ayri goriisiilecek ve karara
baglanacaktir. Sirket faaliyetleri i¢in gerektigi takdirde, Genel Kurul olaganiistii olarak
toplanarak karar alir. Pay sahiplerinin Tiirk Ticaret Kanunu tahtinda sahip olduklar1 Genel
Kurulu toplantiya cagirma ve giindeme madde ekleme haklar1 saklidir.

Genel Kurul toplant1 usulleri, Genel Kurul i¢ Y&nergesi’nde diizenlenmistir. Genel Kurul
toplantilar Tiirk Ticaret Kanunu, sermaye piyasasi mevzuati ve Genel Kurul I¢ Yonergesi'ne

uygun sekilde yapilacaktir.

Genel Kurul Toplantisina Elektronik Ortamda Katilim:

Sirketin Genel Kurul toplantilarina katilma hakki bulunan hak sahipleri bu toplantilara, Tiirk
Ticaret Kanunu’nun 1527. Maddesi uyarinca elektronik ortamda da katilabilir. Sirket,
“Anonim Sirketlerde Elektronik Ortamda Yapilacak Genel Kurullara Iliskin Yonetmelik”
hiikkiimleri uyarinca hak sahiplerinin Genel Kurul toplantilarina elektronik ortamda
katilmalarina, goriis acgiklamalarina, oneride bulunmalarina ve oy kullanmalarina imkan
taniyacak elektronik Genel Kurul sistemini kurabilecegi gibi bu amag i¢in olusturulmus
sistemlerden de hizmet satin alabilir. Yapilacak tiim Genel Kurul toplantilarinda Esas
Sézlesme’nin bu hitkmii uyarinca, kurulmus olan sistem {izerinden hak sahiplerinin ve
temsilcilerinin, anilan yonetmelik hiikiimlerinde belirtilen haklarin1 kullanabilmesi saglanir.

Toplant1 Vakti:

Olagan Genel Kurul toplantilar1, Sirket’in hesap donemi bitiminden itibaren ii¢ ay i¢inde ve
senede bir kere; Olaganiistii Genel Kurul toplantilari ise Sirket igin gerekli olan zamanlarda
toplanir.

Oy Hakki ve Temsilci Tayini: Pay sahipleri veya temsilcileri, oy haklarini, paylarmin toplam
itibari degerleriyle orantili olarak kullanirlar. Esas Sozlesme uyarinca taninmis olan oy
imtiyazlar sakli kalmak kaydiyla, her bir pay, sahibine bir oy hakki verir.

Pay sahipleri Genel Kurul toplantilarinda kendilerini diger pay sahipleri veya harigten tayin
edecekleri bir temsilci vasitasiyla temsil ettirebilirler. Sirkette ayn1 zamanda pay sahibi olan
temsilciler, kendi oylarindan baska, temsil ettikleri pay sahiplerinin de sahip olduklar1 oyu
kullanmaya yetkilidirler.




Sermaye Piyasas1 Kurulu’nun vekaleten oy kullanilmasina iligkin diizenlemeleri uygulanir.

5) Oy Kullanma Sekli: Tiirk Ticaret Kanunu Madde 1527 uyarinca Elektronik Genel Kurul
Sistemi kullanilarak gerceklestirilecek genel kurullara iligskin hiikiimler sakli olmak kaydiyla,
Genel Kurul toplantilarinda oylama agik ve el kaldirmak suretiyle yapilir. Ancak toplantida
asaleten veya temsilci araciligi ile temsil edilen paylarin onda birini temsil eden pay
sahiplerinin talebi iizerine gizli oylama yapilabilir. Bu konuda sermaye piyasasi mevzuatinin
ilgili hiikiimleri uygulanir.

6) Genel Kurul Toplant1 Bagkanligi: Esas S6zlesme’nin 7. Maddesine tabi olmak {izere, Genel
Kurul toplantisinin baskan1 ve baskanlik divani iiyeleri, genel kurulda hazir bulunan pay
sahibi olan ya da olmayan kisiler arasindan Genel Kurul tarafindan segilir.

7) Toplant1 ve Karar Nisaplari: Ilgili mevzuatta aksine daha agir nisap ngoriilen haller hari¢
olmak iizere, Genel Kurul toplam sermayenin en az %51’ini temsil eden pay sahiplerinin
veya temsilcilerinin varligiyla toplanir ve Genel Kurulda, ilgili mevzuatta aksine daha agir
nisap Ongoriilen haller hari¢ olmak iizere, oyda imtiyaza iliskin Madde 7 hiikiimleri
gozetilerek, toplantida asaleten veya temsilcileri araciligiyla hazir bulunan oy haklarmin
cogunluguyla karar alinir.

[lk toplantida, yukarida anilan nisaba ulasilamamasi veya bu nisabin korunamamasi halinde,
ikinci toplantidaki Genel Kurul nisaplari, Tiirk Ticaret Kanunu ve sermaye piyasasi mevzuati
hiikiimlerine tabidir.

Yukarida anilan hiikmiin istisnasi olarak, kayith sermaye tavaninin artirtlmasima iliskin
degisiklikler hari¢ olmak iizere Esas Sozlesme’nin tadil edilmesine iliskin kararlar,
sermayenin 2/3’{inli temsil eden paylarin toplantida hazir bulunmasi ve toplantida temsil
edilen paylarin 2/3’{iniin olumlu oylariyla verilir. (A) Grubu Paylara taninmis olan imtiyazlari
ihlal edecek Esas Soézlesme tadilleri, Tirk Ticaret Kanunu’nun 454. Maddesi uyarinca
Imtiyazli Pay Sahipleri Ozel Kurulu tarafindan onanmadik¢a uygulanmaz.

8) Toplant1 Yeri: Genel Kurul toplantilari, Sirket merkezinde veya Yonetim Kurulu karart
tizerine Sirket merkezinin bulundugu sehirde uygun baska bir yerde yapilir.

MADDE 18: TOPLANTILARDA BAKANLIK TEMSILCIiSININ BULUNDURULMASI

Gerek olagan gerek olaganiistii Genel Kurul toplantilarinda T.C. Ticaret Bakanligi Temsilcisinin
hazir bulunmasi ve toplant1 tutanaklarini ilgililerle birlikte imza etmesi sarttir. Bakanlik Temsilcisinin
gtyabinda yapilacak Genel Kurul toplantilarinda alinacak kararlar ve Bakanlik Temsilcisinin imzasin
tagimayan toplanti tutanaklar1 gegerli degildir.

MADDE 19: iLANLAR VE YILLIK RAPORLAR

Sirket’e ait ilanlar, Tiirk Ticaret Kanunu, sermaye piyasasi mevzuati ve ilgili diger mevzuat
hiikiimlerine uygun olarak yapilir.

Genel Kurul toplant1 ilanlar Tiirk Ticaret Kanunu, sermaye piyasast mevzuati ve Sermaye Piyasasi
Kurulu’nun Kurumsal Y6netim ilkeleri’ne uygun olarak, mevzuat tahtinda belirtilen siirelerde yapulir.
Genel Kurul toplanti ilanlar1, mevzuatta dngoriilen usullere uygun olarak ilan ve toplanti giinleri harig
olmak iizere Genel Kurul toplant1 tarihinden asgari ii¢ hafta 6nce yapilir.

Ilgili tim mevzuat tahtindaki gerekliliklere ek olarak asagidaki konular her bir yillik rapora dahil
edilecektir:




e  Yillik raporun kapsadigi her bir mali yila iliskin olarak, bireysel sekilde, Yonetim Kurulu
iiyelerinin Yonetim Kurulu toplantilari ile komite toplantilarina katilimlari hakkinda bilgi

e Yonetim Kurulu'nun gesitlilik politikasi, hedefleri, hedeflere ulasmak i¢in Snlemler ve
ongoriilen zamanlamalar hakkinda ayrintili bilgi

e Yillik raporun kapsadigi her bir mali yila iliskin olarak bagimsiz denetgi ticretleri

Sermaye piyasasi mevzuati tahtinda gerekli olan finansal tablolar ve raporlar ile bagimsiz denetim
raporu, Tirk Ticaret Kanunu ve sermaye piyasasi mevzuati tarafindan belirlenen esas ve usullere
uygun olarak kamuya agiklanacaktir.

MADDE 20: HESAP DONEMIi

Sirketin hesap yil1 Ocak ayinin birinci giiniinden baslar ve Aralik ayinin sonuncu giinii sona erer.

MADDE 21: KARIN TESPIiTI VE DAGITIMI

Sirket’in faaliyet donemi sonunda tespit edilen gelirlerden, Sirket tarafindan 6denmesi gereken veya
Sirket’e yiiklenen, tiim giderler, muhtelif amortisman, ayrilmasi zorunlu olan miktarlar ile vergiler
diisiildiikten sonra geriye kalan ve yillik bilancoda goriilen donem kérindan, varsa ge¢mis yillar
zararinin diisiilmesinden sonra kalan miktar asagidaki sira ve esaslar dahilinde yedek akce olarak
ayrilir veya dagitilir:

Genel Kanuni Yedek Akce:

a) Cikarilmis sermayenin %20’sine ulagilincaya kadar %35 kanuni yedek akge ayrilir.

Birinci Kér Payi:

b) Kalan tutardan, varsa yil iginde yapilan bagis tutarmin ilavesi ile bulunacak meblag
iizerinden, Genel Kurulun Tiirk Ticaret Kanunu ve sermaye piyasasi mevzuatina uygun
olarak belirleyecegi kar dagitim politikasinda belirtilen oranda birinci kar pay1 ayrilir.

€) Yukaridaki ayrimlar yapildiktan sonra, Genel Kurul, Yoénetim Kurulu iiyelerine, ortaklik
calisanlarina, vakiflara ve pay sahibi disindaki gercek ve tiizel kisilere kardan pay verilmesine
karar verebilir.

Ikinci Kar Pay1:

d) Genel Kurul, net donem karindan (a), (b) ve (c) bentlerinde belirtilen meblaglar diisiildiikten
sonra kalan kismi, kismen veya tamamen ikinci kar pay1 olarak dagitmaya veya Tiirk Ticaret
Kanunu’nun 521. Maddesi uyarinca ihtiyari yedek akge olarak ayirmaya yetkilidir.

e) Pay sahipleriyle kara istirak eden diger kimselere dagitilacak miktardan sermayenin %5’
oraninda kar pay1 diisiildiikten sonra bulunan tutarin %10’u Tiirk Ticaret Kanunu’nun 519.
Maddesinin 2. fikras1 uyarinca genel kanuni yedek akceye eklenir.

Kanuni yedek akgeler ile Esas Sozlesme’de veya Sirket’in kar dagitim politikasinda pay sahipleri i¢in
belirlenen kar payi ayrilmadik¢a bagka yedek akge ayrilmasina, ertesi yila kar aktarilmasina ve
Yonetim Kurulu iiyelerine, Sirket’in ¢alisanlarina, vakiflara ve pay sahipleri disindaki gercek ve tiizel
kisilere kardan pay dagitilmasina karar verilemeyecegi gibi bu kisilere, pay sahipleri i¢in belirlenen
kar pay1 nakden 6denmedikge kardan pay dagitilamaz.
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Kar pay1, dagitim tarihi itibartyla mevcut paylarin tiimiine, bunlarin ihrag ve iktisap tarihleri dikkate
almmaksizin esit olarak dagitilir.

Kar pay1 dagitimina iliskin usuller ve kar dagitim tarihleri, Yonetim Kurulunun teklifi iizerine Genel
Kurul tarafindan karara baglanir.

Bu Esas So6zlesme hiikiimlerine gére Genel Kurul tarafindan verilen kar payr dagitim karar1 geri
alinamaz.

Sirket, sermaye piyasasi mevzuati ve ilgili sair mevzuatta diizenlenen sartlara uygun olarak, Sirket’in
ara donem finansal tablolarinda belirtilen kar {izerinden nakden kar pay1 avansi dagitmaya yetkilidir.
Ilgili mevzuat uyarmca, Yonetim Kurulunun bir Genel Kurul karariyla yetkilendirilmesi {izerine,
Yonetim Kurulu kér pay1 avanst dagitma ya da dagitmamaya veya kar payr avansinin tutarina ve
dagitimin zamanlamasina karar verebilir.

MADDE 22: YEDEK AKCELER

Sirket tarafindan ayrilacak olan yedek akgeler, Tiirk Ticaret Kanunu’nun ve sermaye piyasasi
mevzuatinin ilgili hiikkiimleri uyarinca belirlenir. Esas Sozlesme Madde 21 hiikmii saklidir.

MADDE 23: INFiSAH VE TASFIiYE

Sirket Tiirk Ticaret Kanununda yazili fesih sebeplerinden birinin ger¢eklesmesi halinde infisah eder.
Sirketin infisah1 halinde Sirket tasfiyeye girer. Sirketin tasfiye memurlarinin tayini ve gorev ve
sorumluluklari ile tasfiyenin ne sekilde cereyan edecegi hususunda Tiirk Ticaret Kanunu hiikiimleri
uygulanir. Genel kurul gayrimenkuller de dahil olmak tizere sirketin biitiin mallarin1 ve islerini ayri
ayr1 veya toptan rizaen satmak yetkisini tasfiye memur veya memurlarina verebilir.

MADDE 24: KANUNi HUKUMLER

Bu esas mukavelede bulunmayan hususlar hakkinda Tiirk Ticaret Kanunu, Sermaye Piyasasi Kanunu
ve ilgili diger mevzuat hiikiimleri uygulanir.

MADDE 25: TAHVIL VE SAIR MENKUL KIYMETLER

Sirket, Tiirk Ticaret Kanunu ile sermaye piyasasi mevzuatina uygun olarak tahvil ve diger menkul
kiymetleri ihrag edebilir.

MADDE 26: KURUMSAL YONETIM ILKELERINE UYUM

Sermaye Piyasast Kurulu tarafindan uygulanmasi zorunlu tutulan Kurumsal Yénetim Ilkeleri’ne
uyulur. Zorunlu Kurumsal Yonetim Ilkeleri’ne uyulmaksizin yapilan islemler ve alinan Yonetim
Kurulu kararlar isbu Esas Sozlesme’ye aykir1 sayilacaktir.

Kurumsal Yonetim Ilkeleri’nin uygulanmasinda énemli nitelikte sayilan islemlerde, Sirket’in iliskili
taraf iglemleri ile t¢iincii kisiler lehine teminat, rehin ve ipotek verilmesine iligkin islemlerinde
Sermaye Piyasasi Kurulu’nun kurumsal yonetime iliskin diizenlemelerine uyulur.

Yonetim Kurulu tarafindan Denetimden Sorumlu Komite, Riskin Erken Saptanmasi Komitesi,
Kurumsal Yénetim Komitesi, Aday Gosterme Komitesi, Ucret Komitesi ve sermaye piyasasi
mevzuatl uyarinca zaman zaman gerekebilecek diger komiteler kurulacak ve bu anilan komiteler
birlestirilmeyecek, birine iligkin gorevler digerine verilmeyecektir. Yonetim Kurulu her komitenin
caligma esaslarina iligkin ayr birer diizenleme kabul edecek olup, bu diizenlemelerin gecerli olmasi
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icin Yonetim Kurulunca oybirligiyle kabul edilmesi gerekmektedir. Calisma esaslarina iliskin kabul
edilen diizenlemeler ve bunlarda yapilan her tiirlii degisiklik kamuya agiklanacaktir.

Yonetim Kurulu'na atanacak bagimsiz yonetim kurulu iiyelerinin sayisi ve nitelikleri Sermaye
Piyasas1 Kurulu’nun Kurumsal Yoénetim Ilkeleri’ne uygun olarak belirlenecektir. Secilmesi i¢in aday
gosterilecek bagimsiz yonetim kurulu {iyelerinin listesi, Yonetim Kurulu tarafindan yalnizca Aday
Gosterme Komitesi’nin raporunda bagimsizlik kriterini saglamasi yoniinden olumlu olarak
degerlendirilmis adaylar arasindan hazirlanacak ve Sermaye Piyasast1 Kurulu’nun onayina
sunulacaktir.
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TURKCELL iLETiSiM HiZMETLERI ANONIM SiRKETI
ARTICLES OF ASSOCIATION

ARTICLE 1: INCORPORATION

A Joint Stock Company was incorporated between the founders whose names and residences are
written below, in compliance with the Law no.6224 for the Encouragement of Foreign Capital, the
foreign capital frame decision of the General Directorate of Foreign Investment of the
Undersecretariat of Treasury of the Prime Ministry of the Republic of Turkey number 92/2789 dated
4 March 1992 and the Incentive and Investment Allowance Certificate of Foreign Capital General
Directorate of the Undersecretariat of Treasury of the Prime Ministry of the Republic of Turkey dated
23 August 1993 numbered 1746 and in abidance with the relevant provisions of the Turkish
Commercial Code.

Founders:

1) Posti — ja telelaitos, nationality: Fin, resident in Mannerhemintle 11 A SF — 00100,
Helsinki/FINLAND

2) Ericsson Telekomiinikasyon Anonim Sirketi, Nationality: Turkish, resident in Biiyiikdere
Caddesi No: 49/4-5 Mecidiyekdy, Istanbul

3) Cukurova Holding Anonim Sirketi, Nationality: Turkish, resident in Biiyiikdere Caddesi
Yap1 Kredi Plaza Binalar1 (C) Blok Kat: 12 Levent, Istanbul

4) Kavala Yatirim Anonim Sirketi, Nationality: Turkish, resident in Karakdy Rihtim Caddesi,
Nesli Han Kat: 4 Karakdy, Istanbul

5) Hiiseyin Murat Vargi, Nationality: Turkish, resident in Koru Parki Sokak, Ceylan Apt. No:
14/2 Suadiye, Istanbul

ARTICLE 2: TRADENAME

The trade name of the Company is “TURKCELL ILETIiSIM HIiZMETLERiI ANONIM
SIRKETI”.

ARTICLE 3:PURPOSE AND SCOPE

The Company is incorporated to primarily provide the services within the context of concession
agreements signed with the Information Technologies and Communication Authority with regard to
“Granting License of Establishing and Operating GSM PanEurope Mobile Telephone System”,
“Establishing, Operating and Providing IMT-2000/UMTS Infrastructures and Services” and
“Authorisation Certificate for Limited Usage Rights with regard to IMT Services” and other services
under the relevant legislation and administrative acts.

In order to achieve the above-mentioned purpose, the Company may:

1) enter into service, proxy, agency, commission agreements, undertakings and any other
agreements necessitated by the purpose and scope of business of the Company and obtain
short, middle and long term credits and loans or issue, accept and endorse any bonds, extend
credits to the companies in Turkey and abroad, in which it has direct or indirect shareholding
interest, to its parent company and group companies, in Turkish Lira or other foreign
currencies, on the condition that such extensions do not contradict with laws and regulations;

2) cooperate, establish new partnerships or companies or undertake enterprises with existing or




3)

4)

5)

6)

7)

future local or foreign individuals or legal entities; completely or partially take over local or
foreign companies or enterprises, participate in share capitals of such companies or
enterprises, establish representative offices in Turkey and abroad, participate in foundations
constituted for various purposes, allocate assets to foundations which are or will be
established by the Company or to those already established by others, set aside part of the
profit for or pay dividends and make all kind of donations and aids to such kind of real or
legal persons on the condition of not violating its purpose and scope of business. Transactions
within the scope of this provision shall not be performed contrary to the transfer pricing
regulations under the capital markets legislation and to other related legislation, the upper
limit of the donation shall be determined by the general assembly, necessary public disclosures
shall be made and, if required by the applicable legislation, donations madewithin a year shall
be submitted to the shareholder’s information at the general assembly;

issue, acquire, sell, dispose of, create security over or to perform any other legal actions on
all kind of securities, commercial papers, profit sharing instruments, bonds and convertible
bonds via board resolutions when authorised by the relevant legislation and provided that
such actions are not qualified as investment services and activities;

enter into license, concession, trademark, know-how, technical information and assistance
and any other intellectual property right agreements and acquire, lease and register these
rights;

as necessitated by the purpose and scope of business of the Company; acquire, lease, rent and
sell of all types of movable and immovable property; construct plants and any kind of
buildings; enter into financial leasing agreements; acquire, register and annotate in titled deeds
and relevant registries any personal or in-rem rights regarding movable and immovable
property, including but not limited to, promise to sell, pledge, mortgage, commercial
enterprise pledge and chattel mortgage; accept mortgage from third parties; release pledges
and mortgages established in favour of the Company; create security over movable and
immovable properties owned by the Company, in whatsoever name or form, including
mortgage, pledge, commercial enterprises pledge and chattel mortgage, in its own name or in
favour of the companies which are included within the fully consolidated companies in
preparation of its financial statements or in favour of the third parties on the condition of
being within the purpose of conducting the ordinary business operations of the Company;
provided that the principles regulated in accordance with the capital markets legislation shall
be complied with regarding the Company’s transactions of providing guarantees, sureties,
security interests or pledges including mortgages, in its own name or in favour of third parties
and disclosures required under the capital markets legislation shall be made in order to inform
investors in case special circumstances arise in transactions to be performed in favour of third
parties;

undertake other enterprises and enter into necessary business, transactions and agreements as
necessitated by the purpose and scope of business of the Company;

register SIM card trademarks and symbols; sell, lease, re-purchase, re-sell the same through
other vendors; agree with dealers abroad or in the country for the sale of such cards; export
the same; import other SIM cards and perform all related dispositions.

The Company, via the General Assembly’s decision, may perform activities other than those listed

herein,

by fulfilling requirements envisaged under the legislation and on the condition of not

contradicting with the relevant legislation, which are related to or deemed beneficial for its scope of
business.




ARTICLE 4 - HEADQUARTER AND BRANCHES

The Company shall be headquartered in Istanbul, at the address of Turkcell Plaza, Mesrutiyet Caddest,
No:153, Tepebasi, Beyoglu/Istanbul.

The new address, whenever changed, shall be registered with the Trade Registry and published in the
Trade Registry Gazette and notified to the Capital Market Board and the Ministry of Industry and
Commerce.

Any notification sent to the address registered and published shall be deemed as received by the
Company. If the Company changes its address and does not register the new one in due time, the
situation will be deemed as one of the termination causes of the Company.

The Company may open branches and representative offices in or outside Turkey provided that the
Ministry of Industry and Commerce, Foreign Investment Directorate and the Capital Market Board
are informed thereof.

ARTICLE 5: DURATION

The Company is incorporated for an unlimited duration.

ARTICLE 6: SHARE CAPITAL OF THE COMPANY

The Company adopted the registered capital system as per Capital Markets Law and implemented the
registered capital system by the Capital Markets Board’s permit dated 13.04.2000 and numbered
40/572.

The ceiling for registered capital of the Company is TRY 2,200,000,000
(twobilliontwohundredmillion Turkish Liras).

The Company’s issued share capital is TRY 2,200,000,000 (twobilliontwohundred million Turkish
Liras) and fully paid and is divided into2,200,000,000 (twobilliontwohundred) registered shares each
having a nominal value of TRY 1.00 (one Turkish Lira), and the said issued share capital is fully paid
free of collusion.

The authorisation for the ceiling of registered capital granted by the Capital Markets Board, shall be
valid for the years 2020 through 2024 (5 years). After the year 2024, it is mandatory for the Board of
Directors to be able to resolve on share capital increase, to obtain the authorisation of the General
Assembly by also obtaining the Capital Markets Board’s permit for a new ceiling amount to be valid
for a term of up to 5 (five) years. In case the abovementioned authorisation is not obtained, capital
increase cannot be made with a Board of Directors resolution.

The Board of Directors is authorised, at times it deems required, in accordance with the provisions of
Capital Markets Law, to increase the issued share capital by issuing new shares up to the authorised
ceiling of registered capital and to take a decision on the issuance of premium shares also up to the
authorised ceiling of registered capital. The Board of Directorsis not authorised to limit the pre-
emption rights of the shareholders.




ARTICLE 7: SHARES AND SHARE TRANSFER

7.1. Shares: Total 2,200,000,000 (twobillionandtwohundredmillion) shares representing the issued
share capital of the company are divided into two groups; Group (A) shares and Group (B)
shares.

a) 330,000,000 (threehundredandthirtymillion) shares having a total nominal value of
TRY 330,000,000 (threehundredandthirtymillion Turkish Lira) and corresponding to
15% (fifteen percent) of the issued share capital of the Company, which are currently
owned by Turkcell Holding A.S., are Group (A) shares.

b) The remaining 1,870,000,000 (onebillionandeighthundredseventymillion) shares having
a total nominal value of TRY 1,870,000,000 (onebillionandeighthundredseventymillion
Turkish Lira) corresponding to 85% (eighty- five percent) of the issued share capital of
the Company are Group (B) shares.

7.2.Privileges to be granted to Share Groups:

Without prejudice to Article 7.3.(b) of the Articles of Association, Group A Shares will have the
privileges set out below effective and exercisable only upon the conditions under Article 7.3(a) of
Articles of Association having been fulfilled.

a. Nomination Privilege for the Election of the Board of Directors Members

(i) 4 (four) members of Board of Directors (excluding independent board members) shall
be appointed by the General Assembly among the candidates nominated by the Group
A Shareholder.

(ii) The Chairman of the Board of Directors shall be elected among the members of the
Board of Directors elected through the exercise of the privileges granted to Group A
Shares.

(iii) In the event that the entire Group A Shares cease to be held by a single shareholder, this
nomination privilege shall automatically cease to be effective, in respect of the entire
Group A shares.

b. Voting Privilege

(i) In (1) the appointment of 5 (five) members of the Board of Directors, four of which
will be members nominated in accordance with Section 7.2.a(i) above, (and other than
the independent board members), and (2) election of the Chairman of the Presiding
Committee of the General Assembly, each Group A Share shall have voting privileges
granted as to give 6 (six) voting rights to each Group A Share, only in relation to these
subject matters, in the voting to be made in the General Assembly of Shareholders.

(ii) In the event that the entire Group A shares cease to be held by a single shareholder, this
voting privilege shall automatically cease to be effective, in respect of the entire Group
A shares.

7.3. Conditions of the Privileges

a. The Privileges set out in Article 7.2 shall become valid and effective for Group A Shares only




upon the fulfilment of the two conditions below together:

(i) a merger between TVF Bilgi Teknolojileri iletisim Hizmetleri Yatirim Sanayi ve
Ticaret A.S. and Turkcell Holding A.S. being completed and registered before
Istanbul Trade Registry, and

(ii)  The Combination of Group B shares and the entire Group A shares in the Company
corresponding to at least 25% of the Company’s entire issued share capital being
recorded in TVF Bilgi Teknolojileri Iletisim Hizmetleri Yatirim Sanayi ve Ticaret
A.S.’s account and TVF Bilgi Teknolojileri Iletisim Hizmetleri Yatirim Sanayi ve
Ticaret A.S. becoming the legal owner of these shares.

b. At any time after the privileges granted to Group (A) shares become valid and effective in
accordance with the provisions of Article 7.3(a); in the event that the entire Group A Shares
cease to be held by a single shareholder all privileges granted under this Articles of Association
to the Group A Shares shall automatically terminate. In this circumstance, all Group A shares
shall automatically be converted into Group B shares with no privileges without any need for
any further decision by the Board of Directors or the General Assembly of the Company, and no
shares or shareholders will have any privileges in any means.

In the event that the entire Group A Shares cease to be held by a single shareholder, nomination
and appointment of all members of Board of Directors, election of the Chairman of the
Presiding Committee of the General Assembly, election of the Chairman of Board of Directors
and appointments of Board of Directors’ members pursuant to Article 363 of Turkish
Commercial Code as per Article 9, shall be performed without any nomination or voting
privileges, in accordance with the provisions of Turkish Commercial Code and the capital
markets legislation.

In addition, without prejudice to disclosure requirements applicable under the capital markets
legislation, the holder of Group A Shares is obliged to notify the Company if any Group A share
is transferred to a third party.

7.4. Miscellaneous

So long as the privileges are in effect and not terminated in accordance with this Article 7; in
the event of a capital increase in the Company, shares issued as a result of the exercise by the
owner of the Group A Shares of its pre-emption right shall principally be issued as and shall
constitute Group A Shares with the privileges stipulated in this Article 7 of this Articles of
Association, provided that (i) where owner of Group A shares exercises its pre-emption right in
the capital increase, the ratio of Group A shares in the total number of shares issued in the capital
of the Company to be reached after the completion of the capital increase shall in no event be
more than the ratio prior to the capital increase; and (ii) the total number of Group A Shares
shall in no circumstance exceed 15% (fifteen percent) of the total number of shares issued in the
capital of the Company.

If the total Group A shares upon the completion of such a capital increase, exceeds 15% (fifteen
percent) of the total issued share capital of the Company, the part of the new shares issued in
such capital increase, exceeding 15% (fifteenpercent) of the Company’s issued share capital
shall be deemed to have been issued as Group B Shares and shall not be granted any privileges.

Shares representing the issued share capital are monitored under dematerialization principles.
The Company is obliged to, and shall, take all actions required under the capital markets




legislation and requirements of the Central Registration Agency in order to effect changes to the
group and type of the shares in accordance with the provisions of this Articles of Association,
including without limitation the creation and termination of the Group A shares and the
privileges attached to Group A shares and the changing of ISIN codes for these purposes.

- The total number of members of the Board of Directors appointed by the exercise of the voting
privilege and nomination privilege of the Group A shares shall in no event exceed 5 (five).

7.5. Transfer of Shares

Transfer of shares is subject to the provisions of Turkish Commercial Code, Capital Markets Law
and Regulation on Authorisations in the Electronic Communication Sector, Concession Agreement
with regard to Granting License of Establishing and Operating GSM Pan Europe Mobile Telephone
System, Concession Agreement on Establishing Operating and Providing IMT-2000/UMTS
Infrastructures and Services and Annex of Authorisation Certificate for Limited Usage Rights with
regard to IMT Services - Rights and Obligations with regard to Establishing, Operating and
Providing IMT Infrastructures and Services.

The Company shall comply with the restrictions of share transfers stipulated under the Regulation
on Authorisations in the Electronic Communication Sector, Concession Agreement with regard to
Granting License of Establishing and Operating GSM Pan Europe Mobile Telephone System,
Concession Agreement of the Establishing Operating and Providing IMT-2000/UMTS
Infrastructure and Services, and Annex of Authorisation Certificate for Limited Usage Rights with
regard to IMT Services - Rights and Obligations with regard to Establishing, Operating and
Providing IMT Infrastructures and Services, that the Company is subject to, and/or Turkish
Commercial Code, Capital Markets Law and other legislation applicable to the Company. Article
137/3 of Capital Markets Law is reserved.

ARTICLE 8: CAPITAL INCREASE AND SHARE CERTIFICATES

This Article is removed from the Text.

ARTICLE 9: BOARD OF DIRECTORS

The Company is managed and represented and bound before third persons by the Board of Directors.
The Board of Directors is authorised to carry out the affairs of the Company and for the management
of Company assets and any and all activities relating to the Company’s scope of business, other than
those falling within the authority of the General Assembly.

Subject to the following paragraph, the Board of Directors shall comprise 9 (nine) members to be
appointed by the General Assembly. The appointment and/or dismissal of each Board of Directors
member shall be individually discussed and resolved upon by the General Assembly in accordance
with separate sub-agenda items under the relevant agenda item.

The number and qualifications of the independent members to serve on the Board of Directors shall
be determined according to the Corporate Governance Principles of the Capital Markets Board and
the Nomination Committee Operations Principles to be adopted by the Board of Directors in
accordance therewith.

In the event that a membership of Board of Directors becomes vacant for any reason or an independent
member of Board of Directors ceases to be independent, appointment may be made in accordance
with Article 363 and other provisions of Turkish Commercial Code and the capital markets




legislation, and the so appointed board member shall be submitted to the approval of shareholders in
the following General Assembly meeting. So long as the privileges envisaged as per Article 7 of this
Articlesof Association are in effect, in the event that any Board of Directors membership elected
through the exercise of the privileges granted to Group A Shares becomes vacant, the appointment
by the Board of Directors to be made for this vacancy pursuant to Article 363 of Turkish Commercial
Code shall be made from amongst the candidates proposed by all of the members of Board of
Directors which are elected by the general assembly through the exercise of privileges of the Group
A Shares and continue holding their posts unanimously, or if unanimous decision may not be provided,
proposed by the majority of the said Board of Directors members.

ARTICLE 10: TERM OF OFFICE

Term of office of members of the Board of Directors is maximum 3 (three) years.

A member of the Board of Directors whose term of office expires may be re-elected.

ARTICLE 11: MEETINGS OF THE BOARD OF DIRECTORS

1) Meetings of the Board of Directors:

The Board of Directors meeting convenes whenever necessitated by the business and affairs of the
Company. Meetings of the Board of Directors shall be held at the headquarters of the Company or at
any place to be designated by the Chairman of Board of Directors.

Members eligible to attend the Board meetings may also attend such meetings by electronic means as
per Article 1527 of Turkish Commercial Code. Pursuant to the Communiqué on Electronic Meetings
Held in Commercial Companies Other Than General Assembly Meetings of Joint Stock Companies,
the Company may either set up the Electronic Meeting System, which enables right holders to attend
and vote in such meetings, or purchase related services from the providers of systems that are
specifically created for such purposes. In such meetings to be held, it shall be ensured that right holders
enjoy their rights specified under the relevant legislation, within the framework of the relevant
Communiqué, either over the system established according to this provision of the Articles of
Association or the system where the supporting services are provided.

2) Meeting and Decision Quorum:

Without prejudice to the provisions of the capital markets legislation, the Board of Directors convenes
with the presence of minimum 5 (five) members constituting the majority of full number of its
members and resolves by the affirmative votes of at least 5 (five) members present in the meeting.

ARTICLE 12: REPRESENTATION AND BINDING OF THE COMPANY

The authority to represent and bind the Company is vested with the Board of Directors. The Board of
Directors may delegate this authority, wholly or partially, to one or more of its members, employees
of the Company or third parties, in accordance with Articles 370 and 371 of TCC.

So long as the privileges are in effect and not terminated in accordance with Article 7 of this Articles
of Association; unlimited authority to represent and bind the Company regulated under Article 370
of TCC shall be exercised by two Board of Directors members provided that at least one of them is
from the members elected through the exercise of the privileges granted to Group A Shares. In the
event that the entire Group A Shares cease to be held by a single shareholder, this authorisation shall
automatically cease to be effective and the unlimited authority to represent and bind the Company




shall be exercisable in accordance with Article 370(1) of TCC.

ARTICLE 13: DELEGATION OF AUTHORITIES

The Board of Directors is authorised, in whole or in part, to delegate the management powers to one
or more Board of Directors members or third person or persons pursuant to an Internal Directive
prepared by itself in accordance with Article 367 of Turkish Commercial Code, except for the duties
and authorities which are defined under Article 375 of Turkish Commercial Code and which cannot
be delegated.

The General Manager is the head of execution in the Company. He performs his duties in such
capacity in accordance with the instructions determined by the General Assembly or the Board of
Directors in the internal directive or otherwise, and within the authority granted and the scope
determined by the Board of Directors or General Assembly. He reports to the Board of Directors in
respect of his actions. The Chairman of the Board of Directors cannot be the General Manager.

ARTICLE 14: AUDITORS AND THEIR DUTIES

This article is removed from the text.

ARTICLE 15: FINANCIAL RIGHTS OF THE MEMBERS OF THE BOARD OF
DIRECTORS

The attendance fee and/or remuneration of the members of the Board of Directors shall be decided
upon by the General Assembly pursuant to the relevant provisions of Turkish Commercial Code and
the capital markets legislation.

ARTICLE 16: INDEPENDENT AUDIT

Relevant provisions of Turkish Commercial Code and the capital markets legislation shall be
applicable with regard to the independent auditing of the Company.

ARTICLE 17: GENERAL ASSEMBLY

The following provisions shall be applicable to the General Assembly meetings:

1) Convention of the General Assembly: The General Assembly shall be convened either
ordinarily or extraordinarily in accordance with the relevant provisions of Turkish
Commercial Code and Capital Markets Law. In these meetings the agenda items, prepared
by the Board of Directors, shall be discussed and resolved as per the relevant provisions of
Turkish Commercial Code and the Articles of Association. To the extent applicable, the
Board of Directors shall prepare agenda items and include sub-agenda items. In particular,
the appointment and/or dismissal of each member of the Board of Directors shall be included
as individual sub-agenda item(s) and shall be discussed and resolved upon separately by the
General Assembly. The extraordinary meetings of the General Assembly shall convene and
resolve as deemed necessary for the Company’s business. Rights of the shareholders under
Turkish Commercial Code in respect of convening and adding an item in the agenda of the
General Assembly meetings are reserved.

The General Assembly meeting procedures are regulated under the Internal General
Assembly Directive. General Assembly meetings shall be conducted in accordance with
Turkish Commercial Code, the capital markets legislation and the Internal General Assembly




2)

3)

4)

5)

6)

7)

Directive.

Attending the General Assembly Meeting by Electronic Means: Right holders, who have a
right to attend the general assembly meetings of the Company, can attend such meetings by
electronic means pursuant to Article 1527 of Turkish Commercial Code. Pursuant to the
Regulation on General Assembly Meetings of Joint Stock Companies by Electronic Means,
the Company shall procure that the right holders may attend, deliver opinions, make
proposals, and vote by electronic means, either setting up the electronic general assembly
system, or purchase related services from the providers of systems that are specifically
created for such purposes. In all meetings to be held, pursuant to this provision of the Articles
of Association, right holders and their representatives shall be procured to enjoy their rights
as stipulated under the aforementioned regulation.

Date of Meeting: Ordinary General Assembly meetings shall convene once a year and within
three months following the end of Company’s fiscal year; Extraordinary General Assembly
meetings shall convene whenever necessitated by the Company.

Voting Rights and Appointment of Proxy: Right holders or their representatives attending the
General Assembly meeting shall enjoy their voting rights pro rata to the sum of their nominal
shares. Each share accords the relevant shareholder one voting right, save for the voting
privileges granted in accordance with the Articles of Association.

In General Assembly meetings, shareholders may have themselves represented through a
proxy who may be a shareholder or a non-shareholder. Proxies who arealso shareholders of
the Company are authorised to vote both for themselves and the shareholders being
represented by such proxies.

Regulations of the Capital Markets Board relating to voting by proxy shall apply.

Voting Method: Save for the provisions regarding general assembly meetings to be carried out
within the Electronic General Assembly system pursuant to Turkish Commercial Code Article
1527, votes are cast in General Assembly meetings by open ballot through raising of hands.
However, votes shall be cast by secret ballot upon the request of the shareholders representing
one tenth of the shares represented in person or by proxy in a meeting. The related provisions
of the capital markets legislation shall apply.

Presiding Committee of the General Assembly: Subject to Article 7 of the Articles of
Association, Chairman and members of the Presiding Committee of the General Assembly
meetings shall be elected by the General Assembly, from among the present shareholders or
non-shareholders.

Meeting and Decision Quorum: Save as higher quorums are provided for in the applicable
legislation, meeting quorum at the General Assembly requires the presence of shareholders
representing at least 51% of the total share capital of the Company, represented by
shareholders themselves or proxy holders, and save as higher quorums are provided for inthe
applicable legislation, decision quorum requires the affirmative votes of the majority of the
voting rights present in person or by proxy at the meeting, by observing the provisions of
Avrticle 7 in relation to voting privilege.

In the event that the above quorums are not met or preserved at the first meeting, the General
Assembly quorums shall be subject to provisions of Turkish Commercial Code and capital
markets legislation for the second meeting.




As an exception to the above-mentioned rule, the decisions regarding the amendments to the
Articles of Association of the Company excluding the increase in the ceiling of the registered
share capital requires the presence of shares representing 2/3 of the share capital and
affirmative votes of 2/3 of the shares represented in the meeting. The amendments to the
Articles of Association violating the privileges established for Group A Shares herein shall
not apply without the approval of the Special Assembly of Privileged Shareholders in
accordance with the Article 454 of Turkish Commercial Code.

8) Place of Meeting: General Assembly meetings shall convene at the Company’s headquarters
or upon the decision of the Board of Directors at another suitable place of the city where the
headquarters of the Company is located.

ARTICLE 18: PRESENCE OF A MINISTRY REPRESENTATIVE AT THE MEETINGS

The presence of T.R. Ministry of Commerce Representative is necessary at both ordinary and
extraordinary General Assembly meetings, and s/he has to sign the meeting minutes together with the
relevant persons. General Assembly meeting decisions taken in the absence of the Ministry
Representative and minutes which do not bear the Ministry Representative’s signature shall not be
valid.

ARTICLE 19: ANNOUNCEMENTS AND ANNUAL REPORTS

Announcements with regard to the Company shall be made in accordance with the provisions of
Turkish Commercial Code, the capital markets legislation and other relevant legislation.

The General Assembly meeting announcements shall be made within the periods specified under the
applicable legislation, in accordance with Turkish Commercial Code, the capital markets legislation
and the Capital Markets Board’s Corporate Governance Principles. The General Assembly meeting
announcements shall be made at least three weeks before the date of General Assembly meeting,
excluding the dates of announcement and meeting, in accordance with the procedures envisaged under
the legislation.

In addition to the requirements under all applicable legislation, the following matters shall be
included in each annual report:

e Information on attendance by members of the Board of Directors to Board of Directors
meetings and committee meetings, on an individual basis, with respect to each fiscal year
covered by the annual report

e Detailed information on Board of Directors’ diversity policy, targets, measures and projected
timeframes for achievement

¢ Independent auditor fees, with respect to each fiscal year covered by the annual report

Financial tables and reports required by the capital markets legislation and independent audit report,
shall be disclosed to the public according to rules and procedures set forth by Turkish Commercial
Code and the capital markets legislation.

ARTICLE 20: FISCAL YEAR

The fiscal year of the Company begins on the first day of January and ends on the last day of
December.
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ARTICLE 21: DETERMINATION AND DISTRIBUTION OF THE PROFIT

The periodic net profits shown in the annual budget after the deduction of all expenses and
depreciation sums, amounts that are required to be set aside and taxes, which are required to be paid
by or charged to the Company, from the revenues of the Company as determined by the end of the
accounting term and after the deduction of the previous years’ losses shall be set aside as reserves or
distributed in the order and principles as follows:

General Statutory Reserve Fund:

a) 5% shall be set aside as the statutory reserve fund until it reaches 20% of the issued share
capital.

First Dividend:

b) First dividends shall be set aside from the remaining amount calculated by adding the amount
of donation made within a year, if any, over the ratio set by General Assembly in line with
the dividend distribution policy of the Company according to Turkish Commercial Code and
the capital markets legislation.

c) After the above amounts are set aside, the General Assembly may distribute dividends to the
Board of Directors members, employees of the Company, foundations and real and legal
persons other than the shareholders.

Second Dividend:

d) The General Assembly is entitled to distribute as second dividends, wholly or partially, the
remainder amounts after the deduction of the amounts stated in (a), (b) and (c) or to set aside
this amount as a discretionary reserve fund according to Article 521 of Turkish Commercial
Code.

e) 10% of the amount found after deducting dividend in the amount of 5% of the capital from
the amount to be distributed to shareholders and other persons who participate in the profit,
shall be added to general statutory reserve fund according to 2nd paragraph of Article 519 of
Turkish Commercial Code.

Unless statutory legal reserves and dividend portion which is determined to be distributed to the
shareholders by the Articles of Association or dividend distribution policy of the company are set
aside, it may not be decided to set aside any other reserves, to carry profits to the next year, to distribute
dividend to the members of the Board of Directors, employees of the Company, foundations and real
or legal persons other than the shareholders; and any dividend may not be distributed to these persons
unless the dividends determined to be distributed to the shareholders are paid in cash.

Dividends shall be distributed equally to all current shares as of the date of distribution regardless of
the dates of their issuance or acquisition.

The procedures and dates of dividend distribution shall be decided by the General Assembly upon the
Board of Directors’ proposal.

Resolution of General Assembly regarding distribution of dividend which was taken pursuant to this
Atrticle of Association may not be revoked.
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The Company is entitled to distribute advance dividend in cash over the profit set out in the interim
financial statements of the Company, in accordance with the conditions established by the capital
markets legislation and other related legislation. In accordance with the relevant legislation, upon
authorization of the board of directors by a general assembly decision, the Board of Directors may
decide to or not to distribute advance dividend, and on the amount and timing of the advance
dividend distribution.

ARTICLE 22: RESERVE FUNDS

Reserve funds to be set aside by the Company shall be determined in accordance with the relevant
provisions of Turkish Commercial Code and the capital markets legislation. Article 21 of the Articles
of Association is reserved.

ARTICLE 23: WINDING UP AND LIQUIDATION

The Company shall wind up upon the occurrence of one of the liquidation causes provided in the
Turkish Commercial Code. The liquidation of the Company shall be triggered by the winding up of
the Company. The provisions of the Turkish Commercial Code regarding issues such as the terms of
assignment of the liquidators, their duties, responsibilities and how the liquidation will proceed shall
apply. The General Assembly may give the liquidator(s) authority to sell all the Company business
and assets including the immovable properties, separately or in bulk.

ARTICLE 24: LEGAL PROVISIONS

The provisions of the Turkish Commercial Code, the Capital Market Law and related legislations
shall be applicable to matters not covered by the Articles of Association.

ARTICLE 25: BONDS AND OTHER SECURITIES

The Company is entitled to issue bonds and other capital markets instruments in accordance with the
provisions of Turkish Commercial Code and the capital markets legislation.

ARTICLE 26: COMPLIANCE WITH CORPORATE GOVERNANCE PRINCIPLES

Compliance with the Capital Markets Board’s mandatory Corporate Governance Principles shall be
ensured. Transactions and Board of Directors’ resolution taken in violation of the mandatory
Corporate Governance Principles shall be deemed to be in violation of this Articles of Association.

With regard to the transactions deemed as material within the context of implementation of Corporate
Governance Principles, and related party transactions of the Company as well as for the transactions
with respect to giving security interest, pledge and mortgage in favour of third parties, corporate
governance regulations of Capital Markets Board shall be complied with.

The Board of Directors of the Company shall establish Audit Committee, Early Risk Detection
Committee, Corporate Governance Committee, Nomination Committee, Renumeration Committee
and any other committee which may be required under the capital markets legislation from time to
time without combining any of aforementioned committees or assigning the duties of any committee
to another. The Board of Directors shall adopt different charters concerning the rules of procedures
of each committee which shall be approved with the unanimity of the votes of the Board of Directors
to be effective. Adopted charters and any amendment on the same shall be publicly disclosed.

The number and qualifications of independent board members who will be appointed to the Board of
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Directors shall be determined in accordance with the Corporate Governance Principles of the Capital
Markets Board. The list of independent board members to be nominated for the election shall be
prepared by the Board of Directors exclusively from amongst the candidates affirmatively assessed
in the Nomination Committee report to have met the independence criteria and be submitted to the to
approval of the Capital Markets Board.
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