Annex 1 – Articles of Association
TORUNLAR REAL ESTATE INVESTMENT JOINT STOCK COMPANY
ARTICLES OF ASSOCIATION

(In One Single Text Consolidated as of 31.12.2009)

FOUNDATION

ARTICLE1

Established on the registration with the Istanbul commercial registry office on 20.09.1996 and the announcement in the Turkish Commercial Registry Gazette with No. 4131 and dated 25.09.1996 according to the provisions of Turkish Commercial Code on instantaneous foundation of joint stock companies, the Company transformed into a real estate investment company in accordance with the resolution of the Capital Market Board with No. 1/17 and dated 08/01/2008.

TITLE OF THE COMPANY

ARTICLE 2

The title of the company is  “TORUNLAR REAL ESTATE INVESTMENT JOINT STOCK COMPANY”. It will be hereinafter referred as “The Company” in these articles of association.
HEAD OFFICE AND BRANCHES OF THE COMPANY

ARTICLE 3

The head office of the company is in Istanbul. Its address is Rüzgarlıbahçe 95. Sk. No:6 Kavacık,

Beykoz, ISTANBUL. In case of address changes, the new address is registered at the commercial registry and announced in the Turkish Commercial Registry Gazette and notified to the Capital Market Board and the Ministry of Industry and Trade. Any notices made to the registered and announced address is deemed to be made to the Company. It is deemed a cause of termination for a company if it fails to register its new address in due time although it has left its registered and announced address. Subject to informing the Capital Market Board and the Ministry of Industry and Trade, the Company can open branches and agencies based on a resolution made by the board of directors.
TERM OF COMPANY

ARTICLE 4

The legal presence of the company is not limited with any term.

OBJECTIVE AND LINE OF ACTIVITY OF THE COMPANY

ARTICLE 5

The company is an incorporated company with registered capital which operates with objectives and scope written in the regulations of the Capital Market Board on Real Estate Investment Companies and principally to invest in real estates, capital market instruments based on real estates, real estate projects and rights based on real estates.

SCOPE OF ACTIVITIES, RESTRICTION OF ACTIVITIES, RESTRICTION OF INVESTMENT

ARTICLE 6

The regulations of the Capital Market Board and the relevant legislation are applicable for the principles of activities, portfolio investment policies and management restrictions of the company.

The regulations of the Capital Market Board and the relevant legislation are applicable for the company’s scope of activities, restrictions of activities, investment activities, restriction of investment, restrictions of management, restrictions of portfolio and diversification of portfolio as well as establishment of absolute rights and title deed transactions.

If the company desires to enter into other businesses which shall be deemed profitable and necessary for the company, the required permits shall be received from the Ministry of Industry and Trade and Capital Market Board, the case shall be submitted to the approval of the General Assembly and the Company shall undertake any businesses it desires after a resolution is made accordingly.

The company can take any kind of guarantees whether in kind or personal for the collection and performance of its rights and receivables and it can perform registration, cancellation and any other transactions before any public or private organizations such as land registry offices and tax offices, etc.

The company can purchase or rent moveable or immovable properties, separately from its portfolio, and in volume and value as per its needs according to the regulations of the Capital Market Board.

The company shall not provide any interests for its partners, the members of the board of directors and auditing, employees or third parties from its assets apart from the payments required by its activities such as honorarium, remuneration or dividend.

In case of any contradiction between the provisions of this article and any regulations to be imposed by the Capital Market Board in the future, the regulations of the Capital Market Board shall be applicable.

BORROWING LIMIT AND ISSUE OF SECURITIES 
ARTICLE 7

In order to meet its short term fund requirements and costs related to its portfolio, the company can use loans within the limitations in the capital market legislation and issue bonds, commercial papers and other debt securities. The provisions of the Capital Market Law and the other relevant provisions of the legislation are applicable to the limitation of the debt securities to be issued.

The Company’s board of directors is authorized to issue bonds, commercial papers and other debt securities in accordance with article 13 of the Capital Market Law. In such case, the provision of article 423 of Turkish Commercial Law is not applicable.
CAPITAL AND SHARES

ARTICLE 8

The Company adopted the registered capital system in accordance with the provisions of the Capital Market Law and switched to this system with the authorization of the Capital Market Board with No. 1/17 and dated 08/01/2008.

The ceiling of the registered capital of the Company is 1.000.000.000 YTL (one billion New Turkish Lira) and divided into 1.000.000.000 (one billion) shares with a nominal value of 1 YTL (one New Turkish Lira) each.

The issued capital of the Company is 176.100.000.- YTL (one hundred seventy six million one hundred thousand New Turkish Lira) totally paid and divided into 176.100.000 (one hundred seventy six million one hundred thousand) shares with a nominal value of 1 YTL (one New Turkish Lira) each.

The portion of 100.000.000 (One hundred million) YTL forming the capital prior to the increase is paid totally in cash.

Out of  the portion of 76.100.000 YTL (seventy six million one hundred thousand New Turkish Lira) of the company’s capital currently increased, 18.378.161,04 YTL (eighteen million three hundred seventy eight thousand one hundred sixty one New Turkish Lira and four New Qurush) is paid in cash and 54.857.070 YTL (fifty four million eight hundred fifty seven thousand seventy New Turkish Lira) is paid in kind by the partners; 2.807.730,75 YTL (two million eight hundred seven thousand seven hundred thirty New Turkish Lira and seventy five New Qurush) is provided from the Extraordinary reserves and 57.038,21 YTL (fifty seven thousand thirty eight New Turkish Lira and twenty one New Qurush) by adding the favorable variances of inflation adjustments under legal reserves calculated according to the law with No. 5024 to the capital.
In the increase of 54.857.070 YTL (fifty four million eight hundred fifty seven thousand seventy New Turkish Lira) as capital in kind, in accordance with the expert’s reports dated 20.03.2008 issued from the file of Buyukcekmece 3rd Civil Court of First Instance with No. 2008/55 DIS., 36.571.380.- YTL out of it is provided by Aziz TORUN by placing as capital in kind the 1219046/2228569 share of the real estate with an area of 44.571,38 m2 of the title deed located in parcel No. 18, island No. 2618, Esenyurt Village, Buyukcekmece District, Istanbul Province and 18.285.690.- YTL out of it is provided by Mehmet TORUN by investing the 609523/2228569 share of the real estate with an area of 44.571,38 m2 of the title deed located in parcel No. 18, island No. 2618, Esenyurt Village, Buyukcekmece District, Istanbul Province as capital in kind.
Article 404 of Turkish Commercial Code shall not be applicable to the transfer of shares to be issued in return for capital in kind.

The portion of the increased capital provided by extraordinary reserves and favorable variances of inflation adjustments shall be distributed as bonus shares among the shareholders of the company in proportion to their shares.
The shares of the shareholders post- increase are as follows;

	NAME, SURNAME/

COMMERCIAL TITLE
	GROUP
	TYPE
	AMOUNT OF SHARE

	Aziz TORUN
	A
	Registered
	44.870.280

	Aziz TORUN
	C
	Registered
	  43.109.280

	Torun Pazarlama A.Ş.
	A
	Registered
	31.698

	Torun Pazarlama A.Ş.
	C
	Registered
	35.220

	Ali COŞKUN
	A
	Registered
	3.522

	Mehmet TORUN
	B
	Registered
	44.835.060

	Mehmet TORUN
	C
	Registered
	43.074.060

	Yunus Emre TORUN 
	B
	Registered
	       35.220

	Yunus Emre TORUN 
	C
	Registered
	       35.220

	Torun Pazarlama A.Ş.
	B 
	Registered
	      31.698

	Torun Pazarlama A.Ş.
	C
	Registered
	35.220

	Mahmut KARABIYIK
	B
	Registered
	3.522


The following portions of the issued capital represent the following groups,

a) The portion with a nominal value of 44.905.500 TL representing 44.905.500 shares is totally registered and represents Group A;

b) The portion with a nominal value of 44.905.500 TL representing 44.905.500 shares is totally registered and represents Group B;

c) The portion with a nominal value of 86.289.000 TL representing 86.289.000 shares is totally registered and represents Group C.

Group A and B shares have the privilege to nominate candidates for the appointment of the members of the board of directors in accordance with the principles stipulated in Article 13 of the articles of association.


If Group A and B shareholders want to sell shares apart from Group C they hold, the shareholder willing to sell (SELLER) shall notify his/her will to sell primarily to the shareholders holding shares of the share group he/she wants to sell via registered mail. This written request should include the amount of shares he/she wants to sell and the details on the share selling price. If the shareholders receiving the notice fail to notify their will to purchase to the other party via registered mail within 7 business days, the SELLER shall notify his/her will for selling to the shareholders in the other share group with the privilege of nominating candidates for membership of the board of directors via registered mail. This written request should also include the quantity of shares he/she wants to sell and the details on the share selling price. If the shareholders receiving the notice fail to notify their will to purchase to the SELLER via registered mail within 7 business days, the SELLER is authorized to sell his/her share to third parties. But such sale shall not be executed under conditions more favorable than those he/she offers to the shareholders with respect to prices or payment conditions. Any transfer of shares executed in violation of the provision of this paragraph shall not be recorded to the stock register by the Board of Directors. Transfer of Group C shares shall not be restricted.   

The transfer of shares prior to public offering is subjected to the authorization of the Board notwithstanding any percentages. For transfer of shares within the scope of this article, the conditions required for founders are also required for the new shareholders who will acquire shares in the company.


It is obligatory to make a resolution at the general assembly for increases in capital in kind in accordance with the provisions of the Turkish Commercial Code. The portion of issued capital paid in cash shall not be under the percentage stated in the capital market legislation. The provisions of the capital market legislation and the Turkish Commercial Code are applicable to increases in capital in kind. 


The Board of Directors is authorized to decide on the increase of the issued capital by issuing new shares up to the ceiling of the registered capital according to the provisions of the Capital market law and on the restriction of shareholders for purchasing new shares and on issuing share premium.


In increases in capital, new shares are issued such that Group A new shares for Group A shares,
Group B new shares for Group B shares and Group C new shares for Group C shares. But, all of the new shares to be issued shall be issued as Group C and registered shares if the Board of Directors restricts the right of the shareholders to purchase new shares. 


Shares remaining after the exercise of the preemptive right for increases in capital and any recently issued shares where the exercise of the preemptive right is restricted are offered to public at market price which can’t be under the nominal value.


It is obligatory to indicate the amount of issued capital on documents where the title of the company is used.


Shares representing the capital are monitored in transit according to the dematerialization principles.

PRIVILEGED SECURITIES
ARTICLE 9

No privileged securities can be issued other than the shares holding the right of privileges in nominating candidates for the appointment of the members of the board of directors. No privileges shall be created after public offering including those nominating candidates for the board of directors.

PORTFOLIO LIMITATIONS AND MANAGEMENT OF PORTFOLIO
ARTICLE 10

The regulations of the Capital Market Board are applicable to the creation and management of partnership portfolio.

It is essential for general purpose real estate investment companies to diversify their portfolios on a sector, region and real estate basis and to manage them on a long term basis.

SAFEGUARDING AND INSURANCE OF ASSETS IN PORTFOLIO
ARTICLE 11

The capital market instruments included in the company’s portfolio or documents representing those are safeguarded at ISE Settlement and Custody Inc. with a custody contract to be executed according to the Capital Market Legislation or at institutions to be founded in order to provide custody services in accordance with the regulations of the Capital Market Board.

It is obligatory to insure all the assets against any kind of damages taking into account their current values except for the lands, plots, rights and projects the construction of which are not started yet and capital market instruments included in the portfolio of the company. In addition, the projects in the portfolio or the assets can be insured respectively against any failure to complete or any depreciation.
VALUATION OF ASSETS IN PORTFOLIO
ARTICLE 12

The Company is charged with having a real estate valuation company operating in accordance with the regulations of the Capital Market Board, listed by the Board and complying with the conditions stated in the regulations of the Capital Market Board on real estate investment companies to appraise the values and market rentals of the assets and rights which are subject matter of the transaction within the periods determined in the capital market legislation in cases listed in the capital market legislation. The Company complies with the principles determined by the Board for the valuation of the money and capital market instruments as well as affiliates included in its portfolio.

BOARD OF DIRECTORS AND ITS TERM OF OFFICE
ARTICLE 13

The management of the company, its representation and binding against third parties are performed by a board of directors which consists of 7 (seven) members complying with the conditions stated in the Turkish Commercial Code and the Capital Market Legislation who are appointed for a period of one year by the general assembly in accordance with the provisions of the Turkish Commercial Code. At its first meeting, the Board of Directors appoints a chairman and a vice chairman to act in his absentia among its members.

No employment, capital or commercial relationships, whether direct or indirect, must have been established within the last two years or there shouldn’t be any cognation or affinity by marriage up to the third degree including spouses between at least 1/3 of the members appointed for the board of directors and the following;

— other shareholders who hold shares more than 10% or over in the company or have the right to vote with this percentage,

— the company providing consultancy services,

— management companies,

— companies in which shareholders who hold 10% or more shares in the company or have the right to vote with this percentage or shareholders holding a share involving the privilege of nominating for the board of directors hold 10% or more shares or have the right to vote with this percentage,

— the affiliates of the company. 
If  1/3 is calculated as a fractional number, it will be rounded off to the closest integer.

People who have worked in the Board of Directors for a period of 7 (seven) years shall not be appointed as independent members.

Group A and B shareholders have the privilege of nominating candidates to be appointed as the members of the board of directors. Two of the board members are appointed among the candidates nominated by Group A shareholders; another two are appointed among the candidates nominated by Group B shareholders and the other three members are appointed among the candidates nominated in the general assembly all by the general assembly.
The members of the board of directors are appointed for a period of maximum one year. Members whose terms of office are over at the end of their tenure can be reappointed. If a membership becomes vacant for any reason, the board of directors appoints a person complying with the conditions stated in Turkish Commercial Code and the Capital Market Law as member temporarily and submits this appointment to the approval of the first general assembly. Thus the appointed member completes the term of the former member.

Members of the board of directors can be dismissed by the general assembly at any time.

CONDITIONS FOR APPOINTMENT TO BOARD OF DIRECTORS
ARTICLE 14

Members of the board of directors should comply with the conditions set forth in Turkish Commercial Code, the Capital Market Legislation and other relevant legislation.

MANAGING AND BINDING THE COMPANY
ARTICLE 15

The Company is managed and represented and bound against third parties by the board of directors.
The board of directors performs the duties it is assigned in Turkish Commercial Code, the Capital Market Legislation and other relevant legislation and by the general assembly.

The board of directors can execute contracts with terms exceeding its term of office.

For any documents to be issued by the company and any kind of documents such as agreements, bonds, checks, etc which will bind the Company to be effective, those should bear the signatures of at least two persons authorized to bind the Company undersigned under the title of the Company. The board of directors determines, registers and announces who shall be authorized to bind the Company.

DUTIES AND AUTHORITIES OF THE BOARD OF DIRECTORS
ARTICLE 16

The Board of Directors is obliged to perform the duties it is assigned with Turkish Commercial Code, the Capital Market Legislation and these present articles of association. Any and all business and transactions which don’t require the resolution of the General Assembly according to the relevant legislation and these articles of association shall be executed by the Board of Directors.

Particularly the Board of Directors;

- Determines and discloses to the public the mission and vision of the Company,

- Continuously and effectively reviews the Company’s degree of achieving targets, operation and past activity,

- Determines the levels of accomplishment of the Company’s activities, approved annual financial and business plans and establishes the times and conditions for those,

- Establishes a risk management and internal auditing system which shall minimize the effects of the risks which the Company may encounter and takes the necessary measures for this system to operate properly; monitors the compliance of the Company’s activity with the legislation, the articles of association, internal regulations and the policies established,

- Establishes the Company’s approach to the shareholder and public relations; offers solutions to any disputes which may arise between the Company and the shareholders and/or its employees,

- Ensures full compliance with the legislations, the provisions of the articles of association, internal regulations and the policies established in exercising of rights by the shareholders and keeps in close cooperation with the corporate management committee and the investor relations department established in its organization for this purpose;

- Determines and approves the annual business programme, budget and payroll and addresses and decides for any changes required in the above,

- Ensures that balance sheets and income statements, periodic financial statements and annual reports are issued in accordance with the legislation and the international standards including the Capital Market Board Corporate Governance Principles, elaborated accurately and fairly and presented to the necessary bodies,

- Determines the disclosure policy of the Company,

- Takes the necessary measures to ensure the compliance of the Company’s structure with current conditions; organizes on-the-job training and career plans of managers and other employees; determines the principles for measuring their performance and rewarding,

- Determines the code of conduct for the Company and its employees; takes incentives and measures in order to ensure that qualified personnel serve for the Company for a long period,

- Ensures that the general assembly meetings are held in accordance with the law and the articles of association,

- Controls the execution of the resolutions of the general assembly,

- Determines the committees to be established within the body of the Company and their working principles; appoints their members  and ensures their effective and efficient operation.
When performing the duties and responsibilities charged on it by both law and these articles of association, the Board of Directors, without sacrificing its own responsibility, can assign these partially to committees within the body of the Company by stating expressly their tasks.

DISTRIBUTION OF TASKS AMONG MEMBERS OF BOARD OF DIRECTORS
ARTICLE 17

The board of directors appoints the members responsible for finance and financial affairs as well as legal issues in order to ensure the duly performance of the duties and responsibilities. If it deems necessary, the Board of Directors can assign its authorities totally or partially to managing directors which it appoints among its members or externally or to general managers, manager or managers who are not necessarily shareholders. The board of directors determines, registers and announces the scope of authorities of the managing directors and in what form and way they will represent and bind. It is prohibited for more than half of the members of the Board of Directors to take on executive functions.

SECRETARIAT OF BOARD OF DIRECTORS
ARTICLE 18

A secretariat is established consisting of employees with sufficient number and qualification for working affiliated to the Chairman of Board of Directors. Its principal tasks are as follows:

- To prepare for meetings of both the Board of Directors and the committees and arrange the minutes of the meetings,

- To monitor internal correspondences related to the board and the committees,
- To organize the necessary documentation,

- To create an archive including the announcements of the Board of Directors and to take measures to ensure up to date monitoring,
- To ensure communication between the Board and the committees.

MEETINGS OF THE BOARD OF DIRECTORS
ARTICLE 19

The Board of Directors convenes with the call of the chairman or the vice chairman when it is deemed necessary for the operations of the Company. But it is required to convene at least once a month. Each of the members of the board of directors or auditors can also request the board to be convened for meeting by applying to the chairman or the vice chairman in writing. If the chairman or the vice chairman still doesn’t call the Board to a meeting, the members shall be entitled to call ex officio.

The chairman is responsible for ensuring the board’s meetings, calls and negotiations are properly made and the resolutions made are written to minutes; it fulfills this responsibility through the Secretariat of the Board of Directors.

Each member has one voting right at meetings. Right to vote is exercised in person. Unless one of the members requests a meeting, resolutions can also be made such that members notify their consents in writing for a proposal made by one member.

The meeting agenda of the board of directors is determined by the negotiation of the chairman of the board of directors with the other members of the board of directors and the general manager. The meeting agenda can be directly determined by the chairman of the board of directors in emergencies. Agendas can be amended with the resolution of the board of directors.

The place of the meeting is the head office of the Company. But the board of directors can also convene at another place provided that it decides so.

The board of directors convenes with at least four members and makes its resolutions with the majority of the participants of the meeting. In case of equality of votes, such issue is left for the next meeting. A proposal which also receives equal number of votes at that meeting is deemed to be rejected.
Votes at board of directors are exercised as affirmative or negative. A negative voter writes his/her reasonable and detailed refusal grounds under the resolution, signs and notifies to the company’s auditors. Detailed grounds for negative votes of independent members who exercise negative votes are disclosed to public on the website of the company.

Members who are absent in the meeting shall not vote by way of writing, appointing attorneys or other ways. It is essential for the members of the board of directors to participate in the meetings in person. The opinions of a member who fail to participate in a meeting but notify his/her opinions in writing are presented to the information of other members.

SPECIAL RESOLUTIONS
ARTICLE 20

If the resolutions of the board of directors listed in clause (B) are made unanimously between the company and the parties listed in clause (A) below, such resolutions should be disclosed to public in accordance with the regulations of the Capital Markets Board on material event disclosure along with their grounds and additionally the shareholders should be informed by placing the issue on the agenda of the nearest general assembly meeting to be held.

A- Parties
a) Shareholders who hold a 10% or more capital share or right to vote with this percentage in the company,

b) Shareholders who hold shares including the privilege of nominating for the board of directors in the company,

c) The company providing consultancy services for the company, 
d) Other companies in which those listed in clauses (a) and (b) hold a 10% or more capital share or right to vote with this percentage,

e) Affiliates of the company.

B- Special resolutions
a) Resolutions for purchasing, selling, renting or leasing assets from the company’s portfolio,

b) Resolutions for appointing the companies which shall undertake the marketing of the assets included in the company’s portfolio,

c) Resolutions for establishing credit relationships,

d) Resolutions for appointing the intermediary institutions which commit to purchase in the public offering for the shares of the company,

e) Resolutions for making joint investments,
f) Resolutions for appointing individuals or legal entities who shall provide financial, legal or technical consultancy services for the company,

g) Resolutions for appointing individuals or legal entities who shall provide project development, control or contracting services for the company,

h) Resolutions for acquisition of the securities issued by the legal entities in clause (A) in the company's portfolio,

i) Resolutions which result in favor of any of the parties listed in clause (A) apart from those stated above.

For making the following resolutions, at least six members of the board of directors should be present and exercise affirmative votes at the meeting:
- Proposal for amendment in the Company’s articles of association,

- Provision of guarantee such as mortgage or other kind by the Company on immovable properties with a value exceeding 30% of the portfolio value of the company,

- Expenditure, purchasing, selling, participating transactions or participation share disposal transactions with amounts exceeding 10% of the portfolio value as of the execution date of such transaction,

- Public offerings which shall result in an increase in the free float rate of the Company after the rates required by the legislation are exceeded.
PROHIBITIONS OF MANAGERS
ARTICLE 21

If any employment, capital or commercial relationships, whether directly or indirectly, are established or if any cognation or affinity by marriage up to third degree including spouses are present between the members of the board of directors and any parties who are party to the resolutions to be made by the board of directors, any member of the board of directors in such condition is obliged to report this to the board of directors with its grounds and have it recorded in the minutes of  meeting.

The members of the board of directors shall not participate in the negotiations on issues in favor of their own personal interests or interests of their relatives by cognation or by marriage up to third degree including spouses or lineal consanguinity. Any members who violate this provision shall compensate any damages incurred by the company as a result of such transaction he/she is involved in.

The members of the board of directors shall not make any commercial transactions within the scope of the company’s line of business with the Company personally or indirectly on behalf of themselves or others even if they are allowed by the general assembly or shall not make any commercial transactions within the scope of the company’s line of business on behalf of themselves or others or shall not join a company involved in the same kind of commercial transactions in the capacity of unlimited liable partner.

HONORARIUM OF MEMBERS OF THE BOARD OF DIRECTORS
ARTICLE 22- The honoraria of the chairman and members of the board of directors are determined by the general assembly. In determining such remuneration, the time to be spent by the people for preparing and fulfilling their tasks during, before and after the meeting is taken into account.

GENERAL MANAGER AND MANAGERS
ARTICLE 23- The board of directors appoints a general manager and sufficient number of managers for conducting the business of the Company. Any person who shall work as general manager should comply with the conditions stated in the Capital Market Legislation. The general manager should be employed  exclusively for that full time job.

The general manager is responsible for managing the Company pursuant to the resolutions made by the board of directors and in accordance with the provisions of Turkish Commercial Code, Capital Market law, Capital Market Board communiqués and the other relevant legislation.

Although he/she doesn’t act in the capacity of member of the board of directors, the general manager participates in the meetings of the board of directors but doesn't have a right to vote.

General Managers can be appointed for terms exceeding the terms of office of the members of the board of directors.
COMMITTEES
ARTICLE 24 – The board of directors can establish an Audit Committee, a Corporate Governance Committee and sufficient number of other committees in order to ensure proper fulfillment of its tasks and responsibilities in accordance with the conditions and requirements of the Company. The tasks and functioning principles of the committees are determined in detail in the resolutions for establishing such committees also by taking into account the provisions of these articles of association.

The Board of Directors is entitled to reassign the tasks and operating areas and to also make any replacements it deems necessary in the memberships of the committees at any time.

Chairmen of committees are appointed among the independent members of the board of directors. Committees consist of at least two members. As a principle, a member of the board of directors shall not be a member of multiple committees. For reasons such that the number of committees exceed the number of independent members of the Board of Directors and/or a person with the qualifications required by the functioning area of the said committee is not present among the members of the Board of Directors, when necessary, people who are not members of the Board of Directors but specialized in their fields are also appointed in the committee. Committees conduct their operations independently and submit suggestions to the Board of Directors but are not entitled to make executive resolutions for the operations of the Company; the Board of Directors is authorized to make resolutions on issues suggested by the committees.

Committees are convened in intervals required by their operations and upon the invitation of the chairman of the committee. All of their operations are performed in writing and their records are kept. All the correspondences and informative functions of the committees are performed by the Secretariat of the Board of Directors.

AUDITING COMMITTEE

ARTICLE 25

The Auditing Committee is responsible for taking any actions necessary for the performance of any kind of internal and independent audit appropriately and transparently and it is particularly charged with and responsible for the execution of the following issues:

- Auditing and approving the conformity of the financial statements and footnotes to be disclosed to public with the legislation and international accounting standards,

- Monitoring the operation and effectiveness of public disclosure of the company’s accounting system and financial information, independent audit and the internal control system,

- Analyzing and concluding the complaints about the company’s accounting, internal control system and independent audit,

- Selection of the independent audit firm, preparing auditing contracts, commencing the independent auditing process and any activities of the independent audit firm at any stage are performed under the surveillance of this committee,

- Preventing any conflicts of interest between the members of the Board of Directors, directors and other employees and taking any measures in order to prevent misuse of the company’s trade secrets.

The Auditing Committee convenes at least on a quarterly basis upon the invitation of the Chairman. It can receive information by inviting any managers, internal and independent auditors it deems necessary.

CORPORATE GOVERNANCE COMMITTEE
ARTICLE 26 – The Corporate Management Committee is responsible for monitoring the compliance of the Company with the corporate governance principles and particularly in charge of and responsible for the performance of the following functions:

- To analyze to what extent the corporate governance principles are exercised in the Company and determine the reasons if they are not properly exercised and make offers for taking measures improving applications by determining the adverse situations rising as a result of improper exercise,

- To control the operations of the investor relations department,

- To take actions for establishing a transparent system and establishing policies and strategies for appointing, assessing, training and rewarding appropriate candidates for the Board of Directors,

- Determines and monitors the approaches, principles and practices for performance assessment, career planning and rewarding of the members of the Board of Directors and managers.

Most of the members of the corporate governance committee are independent members. The General Manager shall not participate in this committee.

An Investor Relations Department is established within the body of the Corporate Governance Committee and affiliated to the Chairman of the Committee in order to monitor all the relations between the shareholders and the Company and ensure that the requirements of the shareholders’ rights for information are fully complied with. Major tasks of this department are as follows:

- To ensure proper, safe and up to date keeping of records of shareholders,

- To reply the requests of the shareholders for written information on the Company in accordance with the legislation,

- To monitor duly performance of general assembly meetings,

- To prepare the documentation to be presented to shareholders during general assembly meetings,

- To take necessary measures for duly keeping the minutes of the meetings,

- To monitor and control the performance of any issues related to public disclosure in accordance with the legislation.
This department pays attention to using electronic communication means and the Company’s web site in all of its operations.

AUDITORS AND THEIR TERMS OF OFFICE
ARTICLE 27- The auditors which will work in the Company should comply with the requirements stated in Turkish Commercial Code and the Capital Market Legislation.

The general assembly appoints two auditors among shareholders or from outside for a term of office of one year.

The auditors should be citizens of Republic of Turkey. Auditors whose terms are over can be reappointed. The auditors shall neither be appointed as members of the board of directors nor act as an official of the Company.

The auditors are responsible for fulfilling the functions listed in articles 353-357 of the Turkish Commercial Code. They participate in the meetings of the committee in line with the calls of the Auditing Committee and provide the desired information and documentation.

Each of the auditors is responsible for fulfilling his/her tasks and exercising his/her authorities independent from the other.

Each auditor is responsible for calling General Assembly meeting by also determining its agenda when he/she deems necessary for significant reasons for the company or upon request of the shareholders representing one twentieth of the Company's capital and/or the Company's Auditing Committee.

REMUNERATION OF AUDITORS
ARTICLE 28- The remuneration of the auditors are determined by the general assembly.

INDEPENDENT AUDIT
ARTICLE 29- The provisions of the Capital Market Code and other relevant legislation are applicable to independent auditing for the Company’s accounts and transactions.

GENERAL ASSEMBLY MEETINGS
ARTICLE 30- General assemblies convene as ordinary or extraordinary meetings.

Ordinary general assembly meetings convene within three months from the end of the Company's accounting period and at least once a year and negotiate and resolve on the issues included in the agenda prepared by the board of directors in accordance with the provision of article 369 of Turkish Commercial Code.

Extraordinary general assembly meetings convene in cases required by the Company’s business and in accordance with the provisions included in the law and these articles of association and make the necessary resolutions. The place and time of the extraordinary general assembly meeting are announced duly.

Each shareholder has one vote at general assembly meetings.

The members of the board of directors and Auditors should participate in the general assembly meetings; in addition, those with responsibilities and liable to make statements in relation with the issues in the agenda should also be present. In accordance with this clause, excuses for absence of those who fail to participate in the meeting are explained by the Chairman of the Presiding Committee.

The candidates for membership of the Board of Directors should also be present at the General Assembly meeting where the selection will be held and answer the questions addressing them. Qualifications about the candidates such as credentials, level of education, level and quality of their relationship with the Company, experience and financial status should be disclosed to the General Assembly.

Unless otherwise is resolved by the general assembly, meetings are held open to those concerned and the media. Attendants of the meeting without the capacity of shareholder or proxy shall not be entitled to speak or vote.

PLACE OF MEETING
ARTICLE 31- General assembly meetings are held in the head office of the Company or places deemed appropriate by the board of directors in the civil administration unit where the Company's head office is located. If the general assembly meeting is held in a place other than the Company’s head office but in the same civil administration unit, such place should be indicated in the invitation for the meeting.

PRESENCE OF COMMISSIONER AT THE MEETING
ARTICLE 32- A commissioner of the Ministry of Industry and Trade should be present at the ordinary and extraordinary general assembly meetings. Any resolutions to be made at a general assembly meeting in the absence of a commissioner shall be void.

ASSIGNMENT OF REPRESENTATIVES
ARTICLE 33- At general assembly meetings, shareholders can be represented via proxies they appoint among themselves or from outside. Representatives holding shares in the Company are entitled to cast the votes held by the shareholders they represent in addition to their own votes. The Board of Directors determines the form of the certificate of authorization in accordance with the relevant regulations of the Capital Market Board. The certificate of authorization should be in writing.

The representative should cast the vote pursuant to the request of the assignor provided that the authority assigning shareholder is indicated in the certificate of authorization. The relevant regulations of the Capital Market Board are applicable for voting by proxy.

If usufructuary and property rights of a share belong to different people, such people can have themselves represented as they deem appropriate by mutual agreement. In case of disagreement, the usufructuary right holder exercises the right to participate in the General Assembly meetings and vote.

METHOD OF VOTING
ARTICLE 34- In general assembly meetings, votes are cast by raising hands indicating the documents showing those cast by proxy in accordance with the regulations of the Capital Market Board. But upon the request of one fifth of the present shareholders, secret voting is applicable.

ANNOUNCEMENTS
ARTICLE 35- Announcements of the Company are made through the Turkish Commercial Registry Gazette and a newspaper published in the place where the Company’s head office is located and within the periods provided in Turkish Commercial Code and the Capital Market Legislation.

Announcements for calling the general assembly meetings should be made minimum 2 weeks prior to the meeting excluding the days of announcement and meeting in accordance with the provisions of article 368 of Turkish Commercial Code. Other liabilities for announcement provided in Turkish Commercial Code and the Capital Market Legislation are reserved.

Announcements to be made by the Company under the legislation are also published on the web site of the Company.

INFORMATION
ARTICLE 36- The Company is liable for informing the Capital Market Board and delivering the reports and documents provided in the legislation pursuant to the procedures and principles provided in the regulations of the Capital Market Board according to its operating principles.

The financial statements and reports required to be issued by the Capital Market Board and independent audit reports are delivered to the Capital Market Board and additionally disclosed to public in accordance with the principles and procedures determined by the Capital Market Board.

Relevant communiqués of the Capital Market Board and the Corporate Governance Principles are applicable to the publication and announcement of balance sheets, income statements as well as the reports of the Board of Directors and Auditors.

ACCOUNTING PERIOD
ARTICLE 37- The accounting period of the company starts on the first day of January and ends on the last day of December. However, the first accounting year starts on the day when the company is registered to the Commercial registry and ends on the last day of December of that year.

DISTRIBUTION OF PROFIT
ARTICLE 38- The Company complies with the regulations included in the Turkish Commercial Code and the Capital Market Legislation for distribution of profits.

The amount remaining after deducting, if any, the loss of the previous year from the net profit indicated in the balance sheet and remaining after deducting the overheads of the Company and amounts required to be paid and allocated by the Company pursuant to the general accounting principles such as miscellaneous depreciation values as well as provisions allocated for compulsory taxes and fiscal obligations necessary to be paid by the Company’s legal entity from the revenues calculated at the end of the fiscal year is distributed according to the sequence and principles below:

a) 5% of the remainder is allocated as the primary legal reserve until it reaches 20% of the paid capital pursuant to article 466 of Turkish Commercial Code.

b) The primary dividend with the rate and amount determined by the Capital Market Board is allocated from the remainder. The General Assembly is entitled to resolve for the remaining balance to be allocated as extraordinary reserve or to be distributed partially or totally also taking into account the principles of the Company’s profit distribution policies. A consistent policy is followed between the interests of the shareholders and the company’s interests.

Pursuant to clause 3, paragraph 2, article 466 of Turkish Commercial Code, one tenth of the amount calculated by deducting a dividend amounting to 5% of the issued capital from the portion decided to be distributed to the shareholders and other people participating in the profit is allocated as the secondary legal reserve. 
Unless the reserves which should be allocated under provision of law and the primary dividend determined for shareholders in these articles of association are allocated, it shall not be resolved to allocate other reserves, transfer profits to the next year and distribute shares of profit to the members of the board of directors and officials, janitors and employees and no shares of profit shall be distributed to such people unless the determined primary dividend is paid.

Dividend advances can be distributed to shareholders pursuant to the regulations in article 15 of the Capital Market Law.

DISTRIBUTION OF PROFITS AND ITS PERIODS
ARTICLE 39- The general assembly resolves when and how the annual profit shall be distributed among the shareholders upon the proposal of the Board of Directors and taking into account the relevant regulations of the Capital Market Board. Profits distributed in accordance with these articles of association shall be irrevocable.

TERMINATION AND LIQUIDATION OF THE COMPANY
ARTICLE 40- The provisions of the Turkish Commercial Code, Capital Market Legislation and the other relevant legislation are applicable to the termination and liquidation of the Company and how any related tranactions shall be executed. Unless the Board of Directors is also assigned for  liquidation, the general assembly appoints three liquidators.

AUTOMATIC TERMINATION
ARTICLE 41- The provisions of the relevant legislation of the Capital Market Board in force and the Turkish Commercial Code are applicable to automatic termination and liquidation of the Company.

AMENDMENT IN ARTICLES OF ASSOCIATION
ARTICLE 42- For any amendments to be made in these articles of association to be negotiated in the General Assembly, the Board of Directors should receive authorization from the Capital Market Board and the Ministry of Industry and Trade.

Amendments in the articles of association are announced after they are duly certified and registered to the Commercial Registry and one copy of them is delivered to the Capital Market Board.

CORPORATE GOVERNANCE PRINCIPLES
ARTICLE 43- The Company and its bodies strive for complying with the Capital Market Board’s Corporate Governance Principles with due diligence. But if the said principles are not fully exercised, the grounds and results of this are included in the annual report and the case is disclosed to public.

LEGAL PROVISIONS
ARTICLE 44- Any clauses of these articles of association which contradict with the provisions of any laws, bylaws, regulations and communiqués which may come into force in the future shall not be applicable.

For any issues which are not included in these articles of association, the provisions of Turkish Commercial Code, Capital Market Law, Capital Market Board communiqués and the other relevant legislation are applicable.

COMPETENT JURISDICTION
ARTICLE 45- Any disputes which may arise between the company and its shareholderss shall be brought to the courts in the place where the Company’s head office is located.
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