PARK ELEKTRİK ÜRETİM MADENCİLİK SANAYİ VE TİCARET ANONİM ŞİRKETİ 

30 MAY 2012 TO THE YEAR 2011 ANNUAL GENERAL MEETING MINUTES is
“Park Elektrik Üretim Madencilik Sanayi ve Ticaret Anonim Şirketi” titled company 2011 year shareholders gathered on 30 May 2012 Wednesday at 11:00 for the Ordinary General Assembly meeting at the address of Paşalimanı Caddesi No:41 Üsküdar/İstanbul under the supervision of the Ministry Representative Mr. Zihni ÖZDEMİR, appointed with the 29.05.2012 dated 30723 numbered letter of the T.R. Istanbul Governorship, Science, Industry and Technology Provincial Directorate. 
Meeting in 148.867.243. TL (Face forty eight million eight hundred and sixty seven thousand two hundred and forty three Turkish Lira) corresponding to the company's capital 1 4. 886. 724. The nobility of the 300 denominator of 10 225 000 units. .8 8 1 0 59 263 of a total of 10, including by proxy. 264. 106. 02 9 shares of the agenda having meeting call ads were represented at the meeting May 8, 2012 date and 1165 No. Haberturk newspaper and 09. May 2012. and 8064 numbered Turkey that was published in the Trade Registry Gazette, as well as A and B Group registered the same call text to have shares of May 8, 2012 the date of the meeting on the law was understood to be opened to determine whether sent by registered via PTT.  Upon this, the meeting was opened at Board of Directors Chairman NALAN ERKARAKAŞ for the discussion of the items on the agenda and the following decisions were taken.

1- Nalan Erkarakaş the President of the Court, the vote collector Wake Solomon, the clerk Tuğçe Montenegro's farmers are elected unanimously decided.

2- Authorisation was given to sign the General Assembly minutes to the board of directors with unanimous decision.

3- Our Company 01.01.2011 - of 31.12.2011 accounting period Supervisory Board Report Auditor's Rights by Gideon, balance sheet, income statement and Independent Auditors' Report is containing the Board Annual Report CFO result of reading negotiated by Tacigül Erdemir General Assembly was adopted unanimously.

4- Company 01.01.2011 - 31.12.2011 balance sheet for the year and profit / loss accounts were read and discussed. The result of the vote, balance sheet and profit / loss accounts were approved unanimously by the General Assembly.

5- Board of Directors in 2011 was passed to discharge the issues related to the work. "According to Article 374 TCC Board Members discharge their voting participation by the" law voting and participating in the agreement of the shareholders or representatives of shareholders and unanimously votes they were acquitted by voting separately.

Company auditor for their work in the year 2011 were discharged by the General Assembly unanimously.

6- As regards the distribution of the company's profit for the year, the Board of Directors Decision No. 2012/23 07 May 2012. The dividend proposal was read and was prepared in accordance with AMAS negotiations. With the result of the vote just taken on the adoption of the proposal, fiscal year 2011 net profit of TL 100,819,991.96 87,364,752.56 TL after deducting the statutory obligations, in 2010, including a total of £ 12,635,247.44 from the extraordinary reserve 100,000,000 gross, it was decided that the aforementioned remainder in cash as of May 31, 2012 to distribute to shareholders a rate of 8.551 million units abstentions 10.255.555.029 pieces of money the General Assembly agreed with the majority vote.

7- The Company's Articles of Incorporation 5, 6, 7, Article 8 of the amendment of the Company Articles of Association regarding the inclusion of Article 21 of the Board of Directors, Serial entered into force on 30 December 2011 IV, No: 56 and effective on February 11, 2012 into Series IV, No. prepared in accordance with the Capital Markets Board Communiqué No. 57 of 27.03.2012 No. B.02.1.SPK.0.13-110.03.02-889 date, Turkish General Directorate of Customs and Trade, Ministry of Domestic Trade date 04.04.2012 B .21.0.İTG.0.03.00.01 / 431.02-56465-294098-2293-2513 No., Energy Market Regulatory Authority's Electricity Market Department has 20/04/2012 date and B.62.0.EPD.10- No. 110.01.01.907-4632 with permits were amended draft text was submitted to the General Assembly reading. The results of the negotiations on the adoption of the form of permission to the said draft amendment and to be signed with the written record is added to the minutes of a photocopy 56,729,500 Total denial game, compared with the Company 10,207,376,529 Total accept vote was decided by the General Assembly by majority of votes.

8- The “disclosure policy” of the Company was presented for the information of the General Assembly. H.Vuslat Sümen who attended the meeting as fund representative declared that he was abstaining from voting for the 56.729.500 shares he represented.

9- The Company “principles and rules of ethics” was presented to the information of shareholders at the general assembly. H.Vuslat Sümen who attended the meeting as fund representative declared that he was abstaining from voting for the 56.729.500 shares he represented.

10- The company's "donations and aid policy" submitted to the approval of the shareholders at the General Assembly, was adopted unanimously by the General Assembly as a result of negotiations.
11- 1.143.721.-worth of donations and grants made during the year 2011 was presented to the General Assembly. H.Vuslat Sümen who attended the meeting as fund representative declared that he was abstaining from voting for the 56.729.500 shares he represented.

12- Capital Market Board decision dated 09.09.2009 date and 28/780 must guarantee that they have given in favor of the Company's 3rd person, mortgages and the General Assembly informed on issues they have received income or benefits
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was given. H.Vuslat Sümen who attended the meeting as fund representative declared that he was abstaining from voting for the 56.729.500 shares he represented.

13- The report prepared by the Board of Directors for common operations and continuity of supply that they are related parties of the Company were presented to the General Assembly. H.Vuslat Sümen who attended the meeting as fund representative declared that he was abstaining from voting for the 56.729.500 shares he represented.

14- The new Board of passing the election of the Board for three years served to make to the Board of Directors of Group shareholders 'Park Holding Corporation "nominated by Nalan Erkarakaş, Wake Solomon, Cevdet Özçevik Jacob Kaygusuz nature Claw, Orhan Yüksel, Group B shareholders' Park Holding Joint Stock Company "by nominated Ali Coskun Duyak, be elected winner of the Steel with Sureyya Turgut, Corporate Governance and Nominating Committee by the winner of the Steel proposed Süreyya Turgut as independent board members be elected as an independent member General Assembly, it was decided unanimously. Nalan Erkarakaş, Wake Süleyman, Orhan Yüksel Galip Steel and Suresh Turgut they accept ready for that and the Board of Directors of the meeting, Dogan Claw, Jacob Kaygusuz, Ali Coskun Duyak and Cevdet Özçevik the General Assembly Chairman of the Board they have accepted the membership of the Board ATN muvâfaka showed that they sent up.
15- Board members and presented to shareholders at the general meeting on the remuneration principles of executives. Who attended the meeting as representatives of the Fund and h.vuslat Desk Berna Ozer declared that they abstained to vote represented by 8.591 million units.

16- Company Supervisory Board Member to 1 year Group shareholders to act with "Park Holding Corporation" by the candidate as shown in Altunizade district, Atif Bey Sok. No. II / B-14 Uskudar / Istanbul Turkish citizens resident in the address right to the Gültekin was unanimously elected by the General Assembly. Rights showed Gültekin present at the meeting.

17- Management and Audit was discussed by the members of wages, interviews result of the independent Board members to monthly net 4.000. TL fees paid to the Supervisory Board and other Board the payment of fees to the Board members by the General Assembly has unanimously.


18- Capital Market Law and Capital Markets recommended by the Audit Committee within the framework of Board regulations and the Board of Directors elected for the year 2012 "DRT Independent Auditor and Certified Public Accountant Co., Ltd." The election of the General Assembly submitted to the approval of the vote results in 40.000 abstentions money, The company was accepted by a vote of 10,264,066,029 units accepted by the majority of the General Assembly.

19- The Corporate Governance Principles of the Company Profit Distribution Policies accepted by the Board of Directors was presented for the information of the General Assembly in line with the 27.01.2006 dated letter of the Capital Markets Board, H.Vuslat Sümen who attended the meeting as fund representative declared that he was abstaining from voting for the 56.729.500 shares he represented.

20- Capital Markets issued by the Board's Corporate Governance Principles Communiqué on Determination and Implementation of the 1.3.7'nc of the Turkish Commercial Code 334'nc and 335'nc is pursuant to government domination of shareholders holding, board members, senior executives and their spouses and second degree by blood or affinity of the close, the company or its subsidiaries with interests may make them and the competition itself or on behalf of others actions which may lead to a conflict they, they may be common to companies engaged in this kind of work presented to respect the General Assembly's approval, 65,320,500 pieces of red game for money Company accepted by a vote of 10,198,785,529 units were approved by a majority vote of the General Assembly.

21- Dilek Güngör EBC spoke about taking the word was requested to increase the registered capital ceiling of the Company's issued share capital. There are no other issues on the agenda will be discussed at the meeting was ended.

These minutes were issued by us on site and signed. May 30, 2012 O arşamb to 
T.R.
SCIENCE, INDUSTRY AND TECHNOLOGY MINISTRY
COUNCIL CHAIRMAN


    REPRESENTATIVE




     NALAN ERKARAKAŞ

 ZİHNİ ÖZDEMİR

  ( Signature )
( Signature )
VOTE COLLECTOR 





      COUNCIL CLERK
SÜLEYMAN UYAN  





     TUĞÇE KARADAĞ ÇİFTÇİ

   ( Signature )
( Signature )
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	PARK ELEKTRİK ÜRETİM MADENCİLİK SANAYİ VE TİCARET ANONİM ŞİRKETİ
DRAFT AMENDMENT TO THE ARTICLES OF ASSOCIATION

	OLD STATE
	NEW STATE

	The Company's Purpose And Subject 

Article 5
	The Company's Purpose And Subject 

Article 5

	A) The company purpose, and the work it can carry out to fulfil this purpose is as follows:
	A) The company purpose, and the work it can carry out to fulfil this purpose is as follows:

	1-Searching for all kinds of minerals, mineral ore and their derivatives in accordance with the mining law and relevant legislation, removing, processing it, producing all kinds of materials and substances used in industry from these, search for mineral fields in this purpose, obtaining operating licenses and rights, operating them or having them operated,
	1-Searching for all kinds of minerals, mineral ore and their derivatives in accordance with the mining law and relevant legislation, removing, processing it, producing all kinds of materials and substances used in industry from these, search for mineral fields in this purpose, obtaining operating licenses and rights, operating them or having them operated,

	2- Processing all kinds of materials, minerals produced and obtained, purifying it, import, export and trade, the production, export, import and trade of the machines, fixtures, spare parts and components required in their production,
	2- Processing all kinds of materials, minerals produced and obtained, purifying it, import, export and trade, the production, export, import and trade of the machines, fixtures, spare parts and components required in their production,

	3- To establish, operate co-generation power plants in order to satisfy the needs of electricity, energy and steam, sell energy surplus and make necessary investments relating to the energy,
	3- To establish, operate co-generation power plants in order to satisfy the needs of electricity, energy and steam, sell energy surplus and make necessary investments relating to the energy,

	4- To produce any kind of fibers from glass, metal and metal derivatives; process these fibers; and produce, import, export and trade any kind of product;
	4- To produce any kind of fibers from glass, metal and metal derivatives; process these fibers; and produce, import, export and trade any kind of product;

	5- To build, operate, cause others to operate or sell power plants for generation and distribution of electricity within the frame of the related laws and regulations in effect;
	5- To build, operate, cause others to operate or sell power plants for generation and distribution of electricity within the frame of the related laws and regulations in effect;

	6- Establishing, commissioning, transferring, renting, renting out all kinds of facilities for electric energy production,
	6- Establishing, commissioning, transferring, renting, renting out all kinds of facilities for electric energy production,

	7- Sale of the produced electrical energy and/or capacity to wholesale license holding legal entities,
	7- Sale of the produced electrical energy and/or capacity to wholesale license holding legal entities,
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	     and by way of bilateral agreements to retail license holders and free consumers,
	     and by way of bilateral agreements to retail license holders and free consumers,

	8- Entering into partnership with established or to be established distribution companies,
	8- Entering into partnership with established or to be established distribution companies,

	9- Entering into partnership with established or to be established electrical energy production companies.
	9- Entering into partnership with established or to be established electrical energy production companies.

	B) as the appropriate legislation relating to the Company and the Electricity Market with the objectives and issues related to the work mentioned above;
	B) Regarding carrying out company activities, the subject and objectives of the company, on condition of making the required explanations in accordance with the Capital Markets legislation, in accordance with Capital Markets Legislation, Electricity and Mining legislation and for the briefing of investors;

	1- May purchase, sell, show as collateral for or against the company, rent, rent out, all kinds of immovable or movable property and rights (permit, concession, discovery, operation, trade title, trade name, trademark, patent, brand, model, picture, knowhow, goodwill, royalty etc.) assign or acquire all kinds of same and personal rights for or against the company, change them, resolve them, place capital into established or to be established companies, can carry out all kinds of immovable property transactions such as amalgamation, abandonment, easement, can assign same rights for or against the company.
	1- May purchase, sell, show as collateral for or against the company, rent, rent out, all kinds of immovable or movable property and rights (permit, concession, discovery, operation, trade title, trade name, trademark, patent, brand, model, picture, knowhow, goodwill, royalty etc.) assign or acquire all kinds of same and personal rights for or against the company, change them, resolve them, place capital into established or to be established companies, can carry out all kinds of immovable property transactions such as amalgamation, abandonment, easement, can assign same rights for or against the company.

	2- Can give, change, resolve liens for or against the company related to the fulfilment of the objectives and subject of the company,
	2-Can give, change, resolve liens for or against the company related to the fulfilment of the objectives and subject of the company.

	3- Can assign, terminate, resolve, convert to cash or acquire all kinds of real estate liens, mortgage, commercial operation lien, surety or bank guarantees in order to guarantee commitments and guarantees given against the “Company” with all kinds of cash and non-cash, financial and non financial receivables and rights,
	3- Can assign, terminate, resolve, convert to cash or acquire all kinds of real estate liens, mortgage, commercial operation lien, surety or bank guarantees in order to guarantee commitments and guarantees given against the “Company” with all kinds of cash and non-cash, financial and non financial receivables and rights,



	4-The company can give any lien, mortgage, commercial lien for Company assets,
	4- The company can give any lien, mortgage, commercial lien for Company assets, 
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	      provide real estate mortgage, chattel mortgage and pledge of assets on the Company’s assets, goods, receivables and rights against any of its cash and non-cash, tangible and intangible debt, any kind of loans used by the Company, any undertaking, guarantee and surety provided by the Company; assign its receivables; grant similar guarantees, additionally grant mortgage, chattel pledge in favour of the third parties; act as joint and several debtor and surety; grant mortgage, chattel mortgage in favour of the 3rd parties and act as joint and several debtor and surety; provided that necessary disclosures required by the Capital Market Board are made within the scope of the significant events of disclosure to enlighten the investments. 
	     Company assets in return for guarantees and sureties, the mall, the mortgages on receivables and rights, can give pledges on securities and business pledge, may assign receivables may give such guarantees, as well as a related party and 3rd party in favor of the mortgage may give pledges on securities, common joint liable and severally You can vouch.

In so far as that, the company complies with the principles set out in the capital market regulations regarding guarantee, surety, warranty, mortgage lien given on behalf of the company or 3rd parties.

	5-Can give and receive domestic and overseas agencies, representation, brokerage, distributorship related to the company subject, can enter into agreements alone or with domestic and foreign companies, can enter domestic and foreign tenders, can make commitments for the company.
	5-Can give and receive domestic and overseas agencies, representation, brokerage, distributorship related to the company subject, can enter into agreements alone or with domestic and foreign companies, can enter domestic and foreign tenders, can make commitments for the company.

	6-     With regards to activities, can rent, purchase or sell machinery and equipment domestically and abroad.
	6- With regards to activities, can rent, purchase or sell machinery and equipment domestically and abroad.

	7- Can rent, purchase, sell and operate facilities regarding the activities.
	7- Can rent, purchase, sell and operate facilities regarding the activities.

	8-    Providing administration and technical organization for companies which it participates in as founder and subsidiary companies.
	8-    Providing administration and technical organization for companies which it participates in as founder and subsidiary companies.

	9- Establishing foreign capital companies, unincorporated association and business partnerships with domestic and foreign individual companies, capital companies, unlimited companies and real persons, participating in established partnerships, purchasing and selling their shares and bonds on condition of not acting as a broker,


	9- Capital Market Law art. 15/ On condition of not contravening the concealed gains provisions of the Capital Markets Legislation, complying shareholding limitations of the Capital Markets Board and not being of the nature of investment service, can establish foreign capital companies, ordinary companies and partnerships with the local and foreign sole proprietorship, equity (capital stock) companies, ordinary companies and real persons; participate in the incorporated partnerships; buy and sell the share certificates and bonds of the same;

	10 -Can carry out industrial and commercial investments within the area of activity.
	10 -Can carry out industrial and commercial investments within the area of activity.
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	11-company CMB's subsidiary to be complied with regulations relating to limitations and brokerage activities and the related issues for not portfolio management in the nature of public and private organizations, institutions, individuals and legal entities with the term or indefinite contracts, treaties, cooperation can partnerships be established , may participate in the partnership, it may be common to companies established or to be established.
	11- Can obtain long, medium and short term loans and guarantees domestically and abroad in order to fulfil the objectives regarding company subject.

	12-Can obtain long, medium and short term loans and guarantees domestically and abroad in order to fulfil the objectives regarding company subject.
	12-The company can establish domestic and overseas branches, marketing units, and manufacturing units such as workshops and factories regarding all materials produced or supplied, can open display and sales locations, can carry out the wholesale and retail trade of goods, can participate in all kinds of fairs and organizations in this aim.

	13-The company can establish domestic and overseas branches, marketing units, and manufacturing units such as workshops and factories regarding all materials produced or supplied, can open display and sales locations, can carry out the wholesale and retail trade of goods,  can participate in all kinds of fairs and organizations in this aim.
	13-  The company can issue all kinds of bonds in compliance with legislation.

	14-  The company can issue all kinds of bonds in compliance with legislation.
	14- Should it wish to engage in other activities for the good of the company or required to the company in addition to the activities shown above, then it can undertake any work it wishes upon the proposal of the board of directors and the decision of the general assembly, as well as obtaining the required permission from the Capital Markets Board and Energy Market Regulatory Board and Ministry of Commerce for any decisions in the nature of an amendment to the articles of association.

	15- Should it wish to engage in other activities for the good of the company or required to the company in addition to the activities shown above, then it can undertake any work it wishes upon the proposal of the board of directors and the decision of the general assembly, as well as obtaining the required permission from the Capital Markets Board and Energy Market Regulatory Board and Ministry of Commerce for any decisions in the nature of an amendment to the articles of association.
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	Capital, Type and Transfer of Shares
	Capital, Type and Transfer of Shares

	Article 6-
	Article 6-

	The company has accepted registered capital system in accordance with the 2499 numbered Capital Markets Law, and has switched to this system with the 30.04.1998 dated and 409 numbered permission of the Capital Markets Board.
	The company has accepted registered capital system in accordance with the 2499 numbered Capital Markets Law, and has switched to this system with the 30.04.1998 dated and 409 numbered permission of the Capital Markets Board.

	The registered capital of the company 300,000. 000 .- (three hundred million) Turkish Lira each is l.-kr. It is divided into 30,000,000,000 shares with a nominal value.      Serm aa Market Board for the registered capital ceiling permission, 2009- 2013 years (5 years) is valid for. At the end of 2013, even if the registered capital ceiling has not been reached, for the board of directors to be able to make a decision for a capital increase after 2013; authority must be received from the general assembly for a new period with permission from the Capital Markets Board for a new ceiling or a new ceiling amount. In the event that the aforementioned authorization is not received, the Company is accepted as excluded from the registered capital system. 
	The registered capital of the company is 300.000.000.- (threehundredmillion) Turkish Lira, and has been divided into 30.000.000.000 shares each with a nominal value of 1 Kourush. The registered capital ceiling permit issued by the Capital Markets Board is valid for 2009-2013 (5 years). At the end of 2013, even if the registered capital ceiling has not been reached, for the board of directors to be able to make a decision for a capital increase after 2013; authority must be received from the general assembly for a new period with permission from the Capital Markets Board for a new ceiling or a new ceiling amount. In the event that the aforementioned authorization is not received, the Company is accepted as excluded from the registered capital system. 

	The issued capital of the company paid 120.000.000.- (Yüzyirmimilyo) Turkish Liras. This capital consists of 120.000.000.000 registered shares at 1 (one) TL value each, equating to 12.000.000 (one hundred and twenty million) TL.
	The issued capital of the Company is 148.867.243 (one hundred and forty eight million eight hundred and sixty seven thousand two hundred and forty three) Turkish Lira. This capital consists of 14.886.724.300 shares at 1 (one) kourush value each, equating to 14.867.243.(one hundred and forty eight million eight hundred and sixty seven thousand two hundred and forty three) TL.

	Of these shares, 1.500.000.000 shares equivalent of 15.000.000 TL are Group A, and 10.500.000.000 shares equivalent to 105.000.000TL are Group B registered shares.
	Of these shares, 1.829.086.570 shares equivalent of 1.829.086.570 TL are Group A, and 13.057.637.730 shares equivalent to 13.057.637.730 Group B registered shares.

	All A Group shares are registered shares. With 6.310.000.000 B group shares registered, and 4.190.000.000 traded on the Stock Exchange being bearer shares. The company's shares are not traded on a stock exchange in the Exchange business line to see if they are sure that these shares should be in kind of the shares will be traded. Regarding this issue, the permission of the Capital Markets Board and Energy Markets Regulatory Authority will be obtained.
	All A Group shares are registered shares. With 7.753.384.903 B Group shares registered, and 5.304.252.827 traded on the Stock Exchange being bearer shares. In the event of the shares of the company not traded on the Stock Exchange being traded on the Exchange, it will be enabled to be in kind of traded shares. Regarding this issue, the permission of the Capital Markets Board and Energy Markets Regulatory Authority will be obtained.

	It is required to obtain the approval of the Energy Market Regulatory Authority in the event that five percent or more of the shares are directly or indirectly obtained by a real or legal entity independent of the changes specified above leading to the change of control in the partnership structure of the company, and/or the shares belonging to a party drop below the rates written above with an application made to the Energy Market Regulatory Board each time.
	The Company's capital of five per cent or more of shares representing, directly or indirectly, a real or the acquisition by the legal person of a partner-owned shares of which the results do not exceed five per cent of the entity capital share acquisition and / or joint-owned shares to fall have consequences under the above rates moment when you learned for the share transfer, the company
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	it is subject to approval by the Energy Market Regulatory Authority in each case with the applications made by the company. This provision is also valid for obtaining of voting right and the pledging of shares.
	is subject to Energy Market Regulatory Board approval with an application each time.

	Even if no transfer of shares is in question, the lifting of privilege on existing shares or the issuing of usufructuary shares, regardless of the ratio limitations, is subject to the approval of the Capital Markets Board and Energy Markets Regulatory Board.
	Even if no transfer of shares is in question, the lifting of privilege on existing shares or the issuing of usufructuary shares, regardless of the ratio limitations, is subject to the approval of the Capital Markets Board and Energy Markets Regulatory Board. 

	The Board of directors, in accordance with the provisions of the Capital Markets Legislation, is authorized between 2009-2013, to increase the issued capital up to the registered capital ceiling by issuing A group registered and B group registered shares.
	Between 2009-2013, the Board of Directors, in accordance with the provisions of the Capital Market Legislation, has, up to the registered capital ceiling, is authorized to increase the capital by issuing shares and limit the new share acquisition rights of the shareholders. The capital is monitored in accordance with the principles of dematerialization of shares.

	
	In case of increase of capital, the existing shareholders, in proportion to their share in the capital of the Company, have pre-emptive rights to buy new shares. This is the way the conditions on the use of pre-emptive rights Management appoints Sandy.

	The shares representing the capital of the dematerialization principles followed in the record of frameless.
	The shares representing the capital shall be monitored in accordance with the dematerialization principle.

	Article 7
	Article 7

	Issue of Bonds
	Issue of Bonds

	With the recommendation of the board of directors and the decision of the general assembly, the company can issue all kinds of bonds to the amount of the company paid in capital.


	The company, the Turkish Commercial Code, the Capital Markets Law and related legislation within the framework of the board's recommendation and the General Assembly the amount of the company share capital with the decision, both domestically and abroad, real and additional bonds and Turkish Currency Exchange Conservation About 32 of Decision to be sold to entities 8 / 4053 of Ministers of all kinds on the basis of Directors tarnishing bonds, bonds exchangeable with shares, gains and losses on {Associates profit sharing certificates, dividend partnership certificate, participate in usufruct, indexed, remunerative, profit and loss participation certificates, all kinds of financial bonds, snow interests in partnerships and other securities may be stipulated by the legislation the revenue sharing documents.

	'
	All kinds of debt instruments, financial bonds, profit and loss sharing certificates, profit is doing a healthy bonds, exchangeable bonds and shares, preferred shares and participation
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	for the issuing of other commodities accepted as capital market tools, and the determination of amount and other conditions, the Board of Directors is authorized.

	Management of Dry la Formation, Time, Duties and Powers of the Meeting
	Constitution, Term, Functions and Powers of the Board of Directors

	Article 8
	Article 8

	The Company's affairs and administration are carried out by a Board of Directors consisting of a total of 9 members to be chosen by the General Assembly, (6) six from A group share holders, and 3 (three) from B group share holders, in accordance with the provisions of the Turkish Commercial Code. Board members may be elected for a maximum of 3 years.  Members whose terms have ended may be re-elected. Majority of the Board of Directors consists of the non-executive members. 
	The Company's affairs and administration are carried out by a Board of Directors consisting of a total of 9 members to be chosen by the General Assembly, (6) six from A group share holders, and 3 (three) from B group share holders, in accordance with the provisions of the Turkish Commercial Code. Board members may be elected for a maximum of 3 years.  Members whose terms have ended may be re-elected. Majority of the Board of Directors consists of the non-executive members. 

	One or more than one real individuals can be elected to the board of directors as representative of each legal partner shareholder.
	One or more than one real individuals can be elected to the board of directors as representative of each legal partner shareholder.

	Board of Directors members, elect a chairman and a deputy chairman among themselves.
	Board of Directors members, elect a chairman and a deputy chairman among themselves.

	On the board of directors,  there will be at least two independent members. Directors are elected at least one of the independent members of the Board of Directors chairman or vice chairman. The independent members are required to have the qualifications set forth in the Corporate Governance Principles of the CMB.
	On the board of directors, with the requirements of the Capital Markets Legislation reserved, there will be at least two independent members. The independent members are required to have the qualifications set forth in the Corporate Governance Principles of the Capital Market Board.

	
	For the term and wages of independent board of directors members, the regulations set forth in the Corporate Governance Principles of the Capital Market Board are valid.

	The Board shall meet at least once a month. The meeting place is the headquarters of the company. However, another location can be used with the decision of the Board of Directors. The Board of Directors is called to meet by the Board of Directors Chairman or when not available, the Deputy Chairman.
	The Board shall meet at least once a month. The meeting place is the headquarters of the company. However, another location can be used with the decision of the Board of Directors. The Board of Directors is called to meet by the Board of Directors Chairman or when not available, the Deputy Chairman.

	Shareholders owning shares of at least one twentieth of the company capital and rights holders can be invited to the board of directors. Invite request is made to the Board of Directors chairman. The board of directors chairman holds the meeting, or in the event that it is concluded that a meeting is not required immediately, the subject of invitation to the next board of directors meeting can be discussed.
	Shareholders owning shares of at least one twentieth of the company capital and rights holders can be invited to the board of directors. Invite request is made to the Board of Directors chairman. The chairman of the meeting or immediately makes a last run to set up the meeting if the management can lead to the conclusion not necessary to make the grand meeting to discuss issues relating to the invitation.

	Directions Board members will meet with the participation of more than half of the total number of participating üylerinin decision to have the meeting, the majority of Mutabar akathisia
	The Board of Directors meets with attendance of more than half of all members and decisions are taken with the majority of those present.
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	  In case of tie votes, the voting shall be postponed to the subsequent meeting. If the equality is not broken, the suggestion shall be deemed to have been rejected.
	In case of tie votes, the voting shall be postponed to the subsequent meeting. If the equality is not broken, the suggestion shall be deemed to have been rejected.

	Members of the Board of Directors, not attending consecutive 3 (three) meetings for any reason under whatsoever title, are deemed to have withdrawn from the Board of Directors.
	Members of the Board of Directors, not attending consecutive 3 (three) meetings for any reason under whatsoever title, are deemed to have withdrawn from the Board of Directors.

	A secretariat, affiliated to the Chairman of the Board of Directors and in the body of the Company, shall be formed so as to ensure that the documents relating to the board of directors meetings would be kept regularly and all the members of the board of directors shall be served.  Information and documents relating to the matters on the agenda of the board of directors are transmitted to the members of the board of directors by the secretariat at least seven days prior to the meeting.  Members of the Board of Directors are entitled to get information at any time from the company management through the secretariat.
	A secretariat, affiliated to the Chairman of the Board of Directors and in the body of the Company, shall be formed so as to ensure that the documents relating to the board of directors meetings would be kept regularly and all the members of the board of directors shall be served.  Information and documents relating to the matters on the agenda of the board of directors are transmitted to the members of the board of directors by the secretariat at least seven days prior to the meeting.  Members of the Board of Directors are entitled to get information at any time from the company management through the secretariat.

	The Board members are elected from among the qualified persons, well informed on the subjects of activity and management of the Company and experienced on the sector and preferably graduated from higher education institutions. It is also paid utmost attention that the members shall be elected from among the persons, informed on the legal arrangements to which the company is subject with regard to daily and long term transactions and dispositions of the Company; and being able to and determined to attend entire of the board of directors meetings anticipated to be held for the relevant budget year. 
	The Board members are elected from among the qualified persons, well informed on the subjects of activity and management of the Company and experienced on the sector and preferably graduated from higher education institutions. It is also paid utmost attention that the members shall be elected from among the persons, informed on the legal arrangements to which the company is subject with regard to daily and long term transactions and dispositions of the Company; and being able to and determined to attend entire of the board of directors meetings anticipated to be held for the relevant budget year. 

	The upper age limit for those on the board of directors is 70. Members over the age of 70 years are retired.
	The upper age limit for those on the board of directors is 70. Members over the age of 70 years are retired.

	Tasks and responsibilities of the Board of Directors are as follows:
	The duties and responsibilities of the Board are as follows:

	1. To manage the movable and immovable assets of the Company; and to conduct any and all transactions for and on behalf of the Company, with regard to the purpose and scope;
	1. To manage the movable and immovable assets of the Company; and to conduct any and all transactions for and on behalf of the Company, with regard to the purpose and scope;

	2. To represent the Company against the shareholders and third parties;,
	2. To represent the Company against the shareholders and third parties;,

	3. To prepare by laws regarding management and activities of the Company;
	3. To prepare by laws regarding management and activities of the Company;

	4. To approve budget and business plans of the Company;
	4. To approve budget and business plans of the Company;

	5. To determine the policies regarding shareholders and interest holders of the Company;
	5. To determine the policies regarding shareholders and interest holders of the Company;

	6. To establish the ethical rules of the Company; and to ensure observance of the same;
	6. To establish the ethical rules of the Company; and to ensure observance of the same;

	7. Create committees to the Board of Management / members to select and edit my main work. .
	7. Elect the members and arrange the working principles of these committees;

	8. To appoint, promote or decide for dismissal of the General Managers and top executive managers;
	8. To appoint, promote or decide for dismissal of the General Managers and top executive managers;
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	        to decide on the dismissal,
	       to decide on the dismissal,

	9.   To have the annual balance sheet and profit-loss  statements prepared; and to present the annual report of the year to the General Assembly for approval;
	9.   To have the annual balance sheet and profit-loss statements prepared; and to present the annual report of the year to the General Assembly for approval;

	10. To decide on appointment, promotion and discharge of the signatories, advisors, inspectors and controllers of the Company;
	10. To decide on appointment, promotion and discharge of the signatories, advisors, inspectors and controllers of the Company;

	11. To determine and approve salaries, cadres and annual expenses of the signatories, advisors, inspectors and controllers of the Company;
	11. To determine and approve salaries, cadres and annual expenses of the signatories, advisors, inspectors and controllers of the Company;

	12.  To pass resolutions on opening new mining zones, factories or power plants; designate the authorized officials and the capital to be divided between the branches, if required;
	12. To pass resolutions on opening new mining zones, factories or power plants; designate the authorized officials and the capital to be divided between the branches, if required;

	13.  To determine the risk management principles of the Company; and to set up necessary departments to ensure an effective risk management.
	13. To determine the risk management principles of the Company; and to set up necessary departments to ensure an effective risk management.

	The duties of the Board of Management is a water break. These powers are not limited. The Board of Directors is authorized for any act not prohibited by the Law. 
	These aforesaid activities are all included in the tasks of the Board of Directors. These powers are not limited. The Board of Directors is authorized for any act not prohibited by the Law. 

	Approval is made by the Company to the Board Audit Committee of the independence of the auditors.
	

	The Corporate Governance and Appointment Committee and Audit Committee is established tied to the company Board of Directors. Committee members are elected by the board of directors and appointed. Committees consist of at least two members. The committee chairman are selected from independent board of directors members. Majority of the Board of Directors consists of the non-executive members.  Committee members can not participate in more than one committee.
	Depending on the company Board of Directors and Audit Committee, Corporate Governance Committee and other committees that are required to be established in regulations issued by the Capital Market throne is established. In the establishment of the committees, the number of members, their election and their duties,  the regulations regarding corporate governance of the Capital Markets Board are complied with. Committee members are elected by the board of directors and appointed.

	The Audit Committee is set up in a healthy way as the audit committee to ensure that financial and operational activities.
	The Audit Committee and Corporate Governance Committee, as determined by the Capital Markets and Corporate Governance shall perform the tasks ascribed to them in the legislation throne.

	Corporate Yö and Nomination Committee is to monitor compliance with the Company's corporate governance principles and is established to make recommendations in relation to appointments to the board of the company ^
	

	
	Compliance With Corporate Governance Principles

	
	Article 21

	
	Corporate Governance Principles mandated by the Capital Markets Board are complied with. Transactions carried out or decisions of the
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	German board of directors is committed in violation of the Articles of Association shall be deemed invalid.

In operations deemed important in terms of Corporate Governance principles, and in all kinds of related-party transactions of the company and in guarantee, lien and mortgage transactions to third parties, the regulations regarding corporate governance of the Capital Markets Board are complied with,

The number of independent members serving on the board of directors and their qualifications will be determined in accordance with the corporate management provisions of the Capital Market Board.
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