	ELECTRICITY GENERATION INDUSTRY AND COMMERCE PARK MINING CORPORATION MAIN TEXT AMENDMENT

	OLD STATE
	NEW STATE

	Company Headquarters and Branches
Article 3
The Company headquarters are in Üsküdar District Istanbul. Address Paşalimanı Caddesi No: 41 Uskudar / Istanbul.

The new address trade register change of address test cil and Turkey announced in the Trade Registry Gazette and notified to the Ministry of Industry and Commerce and the Capital Markets Board. Any notification made to the registered and announced address is deemed to have been made to the company, a company not registering their change of address in time is considered a cause for termination. On condition of informing the Capital Markets Board and Ministry of Customs and Trade, branches can be opened domestically and abroad.


	Company Headquarters and Branches
Article 3
The Company headquarters are in Üsküdar District Istanbul. Address Paşalimanı Caddesi No: 41 Uskudar / Istanbul.

Upon change of address, the new address is registered to the Trade Registry and announced in the Turkey Trade Registry Gazette and is notified to the Ministry of Trade and Customs and the Capital Markets Board. Any notification made to the registered and announced address is deemed to have been made to the company, a company not registering their change of address in time is considered a cause for termination. On condition of informing the Capital Markets Board and Ministry of Customs and Trade, branches can be opened domestically and abroad.



	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:

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,

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,

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,

7. Wholesale sale of the produced electrical energy and/or capacity to legal entities and retail sale to license holders and free consumers,

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.

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,

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,

4. The company can give any lien, mortgage, commercial lien for Company assets, goods, receivables and rights in return for all kinds of loan, given commitment, guarantee and collateral for all kinds of cash and non cash, financial and non financial receivables and rights, can transfer receivables, can give similar guarantees, can give liens, mortgage to related parties and third parties, can be joint debtor and joint guarantor. 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. The company 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.

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.
9. On condition of not contravening the concealed gains provisions of the Capital Markets Legislation, article 15/final provision, 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.
11. 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 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.

	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:

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,

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;
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. Build all kinds of plants to produce electricity energy heat, get into business, to acquire, rent, lease,

7. Wholesale sale of the produced electrical energy and/or capacity to legal entities and retail sale to license holders and free consumers,

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.

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,

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,

4. The company can give any lien, mortgage, commercial lien for Company assets, goods, receivables and rights in return for all kinds of loan, given commitment, guarantee and collateral for all kinds of cash and non cash, financial and non financial receivables and rights, can transfer receivables, can give similar guarantees, can give liens, mortgage to related parties and third parties, can be joint debtor and joint guarantor. 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. The company 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.

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.

9. 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.

11. 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 issue all kinds of bonds in compliance with legislation.

14. Provided that it remains within the upper limit to be determined by the Capital Markets Board, and the upper limit of donations to be made being determined by the general assembly, and not making donations above this limit, distribute the donations, can be added to the profit base and the donations not contravening the concealed gain transfer arrangements of the Capital Markets Legislation, with explanations being made in required special conditions, and the donations being presented to the information of the shareholders at the general assembly, the Company can make donations and give aid in accordance with the capital markets legislation, so as not to disrupt its own objectives and subject.   
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.



	Capital, Type and Transfer of Shares
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 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 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 14.886.724.(one hundred and forty eight million eight hundred and sixty seven thousand two hundred and forty three) TL

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 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. 
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.

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. The Board of Directors shall determine the formal requirements for the exercise of preemptive rights.

The shares representing the capital shall be monitored in accordance with the dematerialization principle.


	Capital, Type and Transfer of Shares
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 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 2013-2017 (5 years). At the end of 2017, 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 2017; 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 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 14.886.724.300 (one hundred and forty eight million eight hundred and sixty seven thousand two hundred and forty three) TL

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 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. 
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.
Between 2013-2017, 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. The Board of Directors shall determine the formal requirements for the exercise of preemptive rights.

The shares representing the capital shall be monitored in accordance with the dematerialization principle.



	Article 7
Issue of Bonds
The company, the Turkish Commercial Code, the Capital Markets Law and related legislation within the framework of the board of directors of the company with the proposal and the General Assembly decided the amount of the paid-up capital, both domestically and abroad, real and in addition to bonds and 32 Decree on the Protection of the Value of Turkish Currency to be sold to entities 8 / 4053 of Ministers of all kinds pursuant to the decision of the Council bonds, bonds exchangeable with shares, gains and losses on investments of profit sharing certificates, dividend partnership certificate, participate in usufruct, indexed, remunerative, profit and loss participation certificates, all kinds of financial bonds, profit sharing and other interests in securities legislation that foresees the revenue sharing documents.

All kinds of debt instruments, financial bonds, profit and loss sharing certificates, profit sharing bonds, exchangeable with shares bonds, participating preferred shares and capital markets as a means of extracting accepted other securities, the amount and the Board of Directors yetkilid other conditions determined.


	Article 7
Issue of Bonds
The company domestically or abroad to be sold to individuals and legal entities, the Turkish Commercial Code and the Capital Market Law and all in accordance with other relevant legislation in bonds, bonds exchangeable with shares, gains and losses on investments of profit sharing certificates, dividend partnership certificate Participating usufruct, indexed, remunerative, profit and loss participation certificates, all kinds of financial bonds, profit sharing and the revenue sharing documents stipulated by the legislation will be able to export and other securities.   The maximum amount in respect of their issuance, type, due date, the board is authorized to determine the interest rate and other conditions. Capital Market Law and the limits on exports to be made in compliance with applicable legislation and issues.


	Direction of time Board Formation, Time, Duties and Powers of the meeting
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. 

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.

On the board of directors, with the requirements of the Capital Markets Legislation reserved, there will be at least two independent members. Independent member of the Capital Markets Board to comply with the conditions of the exchange rate management of transport regulations for corporate governance regarding tenure and charged them of the great members of the Capital Markets Board's corporate governance arrangements on.

The Boards 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.

The Board of Directors meets with attendance of more than half of all members and decisions are taken with the majority of those present. 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.

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 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:

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;,
3. To prepare by laws regarding management and activities 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;
6. To establish the ethical rules of the Company; and to ensure observance of the same;
7. To constitute committees affiliated to the Board of Directors; 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;
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;
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;
13. To determine the risk management principles of the Company; and to set up necessary departments to ensure an effective risk management.
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. 

Depending on the company Board of Directors Audit Committee and Corporate Governance Committee and other committees are established which must be established in mevzuatt issued by the Capital Markets Board. 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. 

Do Denet 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. 

	Constitution, Term, Functions and Powers of the Board of Directors
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. 

Legal persons may be elected to the Board. In the event of a legal person being elected as member of the Board of directors, a real person is registered and announced together with this legal person, as determined by the legal person, and is also immediately notified on the Company website that the registration and notice has been made. Only this registered real person can attend board of directors meetings for this legal entity and use their vote. The legal person who is the member of the board of directors can change this registered person at any time. 

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

On the board of directors, with the requirements of the Capital Markets Legislation reserved, there will be at least two independent members. Pie Capital SA Board of the conditions of transport in the regulation of corporate governance of independent members is required. 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 applied.
The Board of Directors meetings can be help with the members physically present, entirely in electronic environment, or with some members physically present and some members participating in an electronic environment. The Board shall meet at least once a month. The meeting place for physical participation 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. 

In the event of none of the members wishing for a meeting to be held, the Board of Directors decisions, can also be obtained with the written approval of the majority of the minimum number of members to a recommendation made by one of the board members on a specific subject in the form of a decree. The same recommendation being made to all Board of Directors members is essential to the validity of the decision.  
Those entitled to attend the general assembly meetings may participate in these meetings electronically in accordance with Article 1527 of the Turkish Commercial Code. In accordance with the General Communique on the Councils to be Held At Commercial Companies in Electronic Environment, the Company will allow right holders the ability to participate in these meetings in electronic environment and for them to vote, and while they can also establish Electronic Meeting Systems for this purpose, they can also purchase services from systems established in this aim. At meetings to be held, in accordance with this provision of the articles of association of the contract, the use of rights holders of their rights stated in the relevant legislation through the system to be established or the support service to be obtained is provided.
The Board of Directors meets with attendance of a majority of all members and decisions are taken with the majority of those present. 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.

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 with the provisions of the Turkish Commercial Code reserved.
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.

Tasks and responsibilities of the Board of Directors 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;
2. To represent the Company against the shareholders and third parties;,
3. To prepare by laws regarding management and activities 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;
6. To establish the ethical rules of the Company; and to ensure observance of the same;
7. To constitute committees affiliated to the Board of Directors; elect the members and arrange the working principles of these committees;
8. S Chief Executive Officer and to appoint senior executives to decide to remove the upgrade or involuntarily,
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;
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;
13. To determine the risk management principles of the Company; and to set up necessary departments to ensure an effective risk management.
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. 
In accordance with article 367 of the Turkish Commercial Code, the board of directors can, with an internal directive, transfer the management authority to an executive member or members or managers assigned from outside. The Board of Directors of the Turkish Commercial Code 375. Inalienable duties and powers referred to in Article reserved.  
In affiliation with the Board of Directors, the Early Identification of Risk Committee, the Committee Responsible For Auditing and Corporate Governance Committee and other committees required in accordance with the Capital Markets Law are established. In the establishment of the committees, the number of members, their election and their duties, the provisions of the Turkish Commercial Code and 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 early detection n the Committee on Risk, Corporate Governance Committee and established other committees of the Turkish Commercial Code, as determined by the Capital Markets Corporate Governance Principles and they perform their assigned tasks related legislation throne. 


	Representation and Binding of the Company  
Article 9 

The administration and representation of the company belongs to the board of directors. 
In order that all the documents to be given and agreements to be entered the Company are to be valid, these are required to carry the signatures affixed under the company seal by the managers authorized to represent and bind the Company. 

The board can give to a portion of the principal of powers, so that powers are determined by the circular to be issued by registered and announced.


	Representation and Binding of the Company  
Article 9 

The management of the Company and of t emsil out against the board. 
The Board of Director may also transfer their representation authority to one or more Executive Members or Directors as third parties.  However, at least one of the board members having the authority to represent is essential.
In order that all the documents to be given and agreements to be entered the Company are to be valid, these are required to carry the signatures affixed under the company seal by the managers authorized to represent and bind the Company. 


	Auditors, and the Company's Audit Task
Article 10 

Select one or more auditors for the General Assembly should be among the shareholders of both candidates to show a maximum of three years with a group of the majority of shares to be outside. A number of them can not exceed five. 

Auditors are obliged to do the tasks mentioned in the Turkish Commercial Code related substances. 

It audited by an independent auditing firm approved by the General Assembly from the Company's annual financial statements in accordance with Capital Markets mandatory interim financial statements be subject to independent audit in accordance with relevant legislation and regulations. 


	Company Audit
Article 10 

The Company's control, capital markets legislation with the provisions of the Turkish Commercial Code and other related laws and regulations are applicable. In this context, it audited by an independent auditing firm selected by the General Assembly the Company's annual financial statements with the Capital Market subject to independent audit in accordance with the regulations mandated interim financial statements of the candidates nominated by the board of directors in accordance with the relevant legislation. 



	General Assembly
Article 11 

The General Assembly is the decision-making organ, delegated with all the authorities within the framework of the Laws. 

A - Form of Invitation;
The invitation to the meeting of the Turkish Commercial Code and the Capital Market Law and the relevant provisions of the Capital Market Board shall apply.

The General Assembly is invited to the meeting, as a rule, the Board of Directors is invited to an extraordinary meeting it belongs to both the Auditor in accordance with the Turkish Commercial Code Article 355'nc.

At least 20 in the capital of the Company shall be considered as the General Assembly to consult before preparing the agenda of the shareholders who have shares worth their suggestions one by the Board of Directors on the agenda.

The invitation to the meeting, TCC 355, 365, 366 and (368). The relevant provisions of Article provisions of the Capital Market legislation and CMB Corporate Governance Principles are applied. According to the Capital Market Law No. 4487, Article 11 of the law different, minority rights, the share capital of at least 1/20 shall be exercised by shareholders representing.

In addition, the Company's capital is at least 20 prepared as justified by the shareholders representing shares worth a written request of the board, the board shall convene the extraordinary general meeting and discussion on the desired item on the agenda.

B- Meeting Time;
The ordinary general assembly meeting gathers at least once a year and within three months of the close of the fiscal period, extraordinary general assemblies are gathered at times and conditions where it is required.

C-Voting and Appointment of Proxy
Each shareholder or proxy present at the ordinary and extraordinary general assembly meetings have one vote for each share. 

These authorizations form the board of the Capital Market Law, the Board appointed under the Capital Market Regulations and other relevant legislation relating to proxy voting and posting clearly states in this regard. 

Shareholders, before the vote, nominated for board members and auditors are provided with detailed information relating to. (Credentials of these people among the board members nominated and information provided on auditors, education level, current tasks, a board member of the task along with other tasks they will be performing the last five years the mandate they got within, company and judge the nature of the relationship with shareholders, experience they are not independent, and the other issues that will affect the financial status and a board member is located.) 

D- Negotiations and Quorum;
Company General Assembly in writing on issues related articles of the Turkish Commercial Code by negotiating the necessary decisions are taken at the meetings. 

E-Amendment of the Articles of Association;
Change the Company's nationality or increase the commitment of the shareholders to decide on the issue of Turkish Commercial Code is essential alliance of all shareholders according to the first paragraph of Article 388'nc.

Company except for the issues written in the first paragraph relating to the incorporation of Capital Market Law shareholders who have at least one-third of Article 11 of the Turkish Commercial Code, pursuant to the provisions 388'nc of Article 2 and 3 companies in the meeting will not the changes to be made under subsection capital the owners or their representatives must be present. Decisions shall be taken by majority of shares with all participants.

For -Meeting Place;
The General Assembly meetings are held in the company headquarters or at a suitable location in the city where the head office is located. 


	General Assembly
Article 11 

The General Assembly is the decision-making organ, delegated with all the authorities within the framework of the Laws. 

A - Form of Invitation;
The invitation to the meeting of the Turkish Commercial Code and the Capital Market Law and related provisions of the Capital Markets Board Communiqué is applied.

B- Meeting Time;
The ordinary general assembly meeting gathers at least once a year and within three months of the close of the fiscal period, extraordinary general assemblies are gathered at times and conditions where it is required.

C-Voting and Appointment of Proxy
The shareholders use their right to vote at Ordinary and Extraordinary General Assembly meetings in physical or electronic environment in proportion with their value of their shares to the total. Those participating in General Assembly meetings physically vote by show of hand. 

The shareholders, can be represented at the general assembly meetings by shareholders and those who are not share holders.   

Regarding the representation of share holders, the regulations in the Turkish Commercial Code and capital markets legislation are applied. The participation in the general assembly meeting in electronic environment is reserved.
D- Participation in General Assembly Meeting In Electronic Environment:
Those entitled to attend the general assembly meetings may participate in these meetings electronically in accordance with Article 1527 of the Turkish Commercial Code. While the Company can establish the system for the share holders to attend, share views, give recommendations, and vote in the electronic environment in accordance with the Regulations Regarding Electronic General Assemblies, they may also purchase service from systems established in this aim. In accordance with this provision of the Articles of Incorporation, share holders and their representatives are given the opportunity to use their rights as stated in the provisions of the Regulation in all General Assembly meetings.
E- Negotiations and Quorum;
At the Company’s General Assembly Meetings and quorum, the provisions of the Turkish Commercial Code and the capital markets legislation, and the Corporate Governance Principles of the Capital Markets Board are valid. 

For meetings regarding the special board of privileged share holders and quorum, the regulations of the Turkish Commercial Code are valid. 

F-Amendment of the Articles of Association;
In accordance with the Turkish Commercial Code or capital markets legislation, with more strict quorum requirements reserved, in meetings regarding the amendment of the Company articles of association, at least one third of the share holders of the company capital or their representative must be present. Decisions are taken with the approval of a majority of shareholders present.
G-Place of Meeting;
The General Assembly meetings are held in the company headquarters or at a suitable location in the city where the head office is located. 

H- Meeting Minutes, Registration and Announcement: 

At ordinary or extraordinary general assembly meetings, meeting minutes are kept showing the shareholders or their representatives, the number of shares they own, their groups, their number, their value, the questions asked at the general assembly, the responses given, the number of positive and negative votes for each decision.  The minutes are signed by the meeting chair, and the Ministry representative where their presence is required.  The Board of Directors is required to immediately give one notary certified copy of the minutes to the trade registry directorate immediately and the minutes are also immediately placed on the Company website.


	Commissioner Presence at Meetings  

Article 12 

Both the ordinary or extraordinary General Assembly in the presence of the Commissioner and the Ministry of Industry and Trade must sign with the relevant meeting minutes. Decisions and bearing the signature of the commissioner meeting minutes taken at the General Assembly meeting to be held in the Commissioner's absence does not apply. 

Each shareholder's particular financial situation and particular examination in order to clarify the individual may request the appointment of a special auditor from the General Assembly. If this demand was rejected for at least 20 shareholders who own shares worth examining the case from the court of one of the Company's share capital may request the appointment of a special auditor and clarification. 


	None of the representatives of the Ministry in meeting  

Article 12 

Both the ordinary or extraordinary General Assembly meetings are attended by representatives of the Turkish Commercial Code and the relevant Ministry of Customs and Trade legislation if deemed necessary.  Each shareholder special examination of a particular financial situation and the individual may request the appointment of a special auditor from the General Assembly for clarification. If this demand was rejected for at least 20 shareholders who own shares worth examining the case from the court of one of the Company's share capital may request the appointment of a special auditor and clarification. 



	Notice
Article 13 

The announcements of the Company are made of Article 37 of the Turkish Commercial Code Without prejudice to the provisions of paragraph 4, and the company is located in the center of Turkey and at least 21 days before a newspaper in general. However, the announcements of the General Assembly convened in accordance with article 368 of the Turkish Commercial Code and announced SPK Corporate Governance Principles and must be made at least three weeks in advance, except meeting days. For notices of reduction in capital and liquidation the provisions of articles 397 and 438 of the Turkish Commercial Code are applied. Notices must be made in accordance with the Capital Markets Board Communique of the Capital Market Law complied with the provisions of the Capital Markets Board on the matter. 


	Notice
Article 13 

The announcements of the Company are made in accordance with the relevant provisions of the Capital Market Law Turkish Commercial Code.  



	Accounting period
Article 14 

The company's accounting period begins on the first day of January and ends on the last day of the month of December. Only the first fiscal year of the company begins on the exact date of establishment and ends on the last day of December.


	Activity Period
Article 14 

The company's operating period starts the first day of January and ends on the last day of December. 



	Determination and Distribution of Profit
Article 15 

The income derived from the operation of a circuit of the Company the sum of the balance sheet; Generally Accepted Accounting Principles paid under, accrued or leave mandatory at all costs, expenses, depreciation and amortization for the company to be paid by the entity tax and then, if previous years' losses deducted from the remaining part of the net (net) generates profits.

Thus when determining the net profit; 

a) In accordance with Article 466 of the Turkish Commercial Code 5% fall into the legal reserves.
b) Rate determined in accordance with the Capital Market Law and Capital Committee of the remaining provisions of the notification and the first dividend amount divided.
c) A and b of the net profit remaining after deduction of the amounts specified in the General Assembly to distribute as second dividend partially or completely, is authorized to allocate as extraordinary reserves or to add to the general reserve.
d) One participating land with shareholders and other persons 5% of the share capital from the amount decided to be distributed to dividend-tenth of the amount available after deducting the Commercial Code, paragraph 2 of Article 466 3 aside as second legal reserves in accordance with paragraph.
e) Legal provision with separation required reserves with the articles of association as are allocated mentioned first dividend for shareholders other reserves will in the next year, profits to be transferred and the first dividend in cash and / or officers with the form of shares paid by the Board of Directors, employees and workers to participate, founder and the redeemed shares to the owners, to preferred shareholders, foundations established for various purposes and similar persons / entities not decided to profit.
f) Dividend fiscal year exported them to all of the existing shares and will be distributed equally regardless of the acquisition date.
Board of Directors be authorized by the General Assembly and the Capital Market Law to comply with the Capital Markets Board has issued a notification that Article 15 may distribute the advance dividend for the year related to the limited conditions. General Meeting by the Board of Directors authorized the advance dividend distribution is limited to the year in which this authority. Unless completely offset an advance dividend of the previous year, an additional dividend may not be decided in advance and given the dividend distribution. 


	Determination and Distribution of Profit
Article 15 

Following the deduction of the company’s general expenses and various amounts, and the taxes required by company legal entity are deducted, and with the deduction of accumulated losses from the remaining net profit determined at the end of the company activity period shown on the annual balance sheet prepared in accordance with he capital markets legislation, is distributed as follows:
General Legal Reserves:
a) 5% is allocated to the legal reserve.
First Dividend:
b) the remainder, to be found by adding the amount of donations made during the year the amount, if any, in accordance with the Turkish Commercial Code and Capital Market Legislation separated first profit share.
c) After the above deductions, the General Assembly, dividends, officers and board members, employees and workers have the right to decide to foundations established for various purposes and be distributed to the people and institutions of similar nature.
Second Dividend:
d) The General Assembly is authorized to partially or entirely distribute as the second dividend or set aside as extraordinary legal reserve, the balance remained after deduction of the amounts set forth in Subparagraphs (a)and(b) and (c)  from the net profit.
General Legal Reserves:
e) from the portion decided to be distributed to land and other persons participating with shareholders, one tenth of the amount available after deducting the dividend by 5%, TCC 519'unc of article is added to the general statutory reserve fund in accordance with subsection 2.
Reserves to be set aside by law are allocated, the cash dividend determined for the shareholders in the articles of association and / or distributed in the form of stock; Another of reserves, to transfer profits to the following year and officials share the profits with board members, employees and workers, to foundations established for various purposes and to such persons and / or institutions can not be resolved to distribute dividends. 

The dividend is distributed equally as of the date to all shares, regardless of the date of issuance and acquisition.
The distribution form and time of the profit decided to be distributed is decided by the general assembly upon the recommendation of the board of directors.
These articles of association of the dividend decided by the general meeting pursuant to the provisions of Turkish Commercial Code and capital markets back alınamaz.şirket may distribute advance dividends in accordance with the legislation. 

	Reserve Fund
Article 16-
Until the reserve fund is allocated 20% of the company capital. In the event this amount is reduced, the reserve is continued to be allocated.
	Reserves:
Article-16
Regarding the allocation of reserves, the capital markets legislation and provisions of Turkish Commercial Code are applied.  

	Amendment of Articles of Incorporation
Article 20- 

Excluding address changes, any changes in the Company articles of association require the permission of the Capital Markets Board, the approval of the Energy Market Regulatory Authority, and the other approvals in line with the provisions of the Turkish Commercial Code and the permission of the Ministry of Customs and Trade.
	Amendment to Articles of Association
Article 20- 

Excluding address changes, any changes in the Company articles of association require the permission of the Capital Markets Board, the approval of the Energy Market Regulatory Authority, and the other approvals in line with the provisions of the Turkish Commercial Code and the permission of the Ministry of Customs and Trade. 


