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Orjinal Agiklamanin Tarihi : 02.12.2015
Yapilan Agiklama Ertelenmis Bir Agiklama mi? : Hayir
Ozet Bilgi Bagli ortakligimiz Mem Enerji A.S.'nin devir alma yoluyla Sirketimiz ile birlesmesi islemleri kapsaminda alinan

yonetim kurulu kararlari

E ACIKLAMA:

02.12.2015 tarihli Ozel Durum Agiklamamizda bahsi gegen Mem Enerji Elektrik Uretim Sanayi ve Ticaret A.S.'nin "Kolaylagtirimis Usulde Birlesme" yontemi uygulanarak Sirketimiz biinyesinde birlesmesinin
sirketlerin 30.09.2015 tarihli mali tablolar {izerinden gergeklestirimesine iliskin alinan yénetim kurulu kararlari ekte kamuoyunun bilgisine sunulmaktadir.

Saygilarimizla,

E

Yukaridaki agiklamalarimizin, Sermaye Piyasas Kurulu'nun yiiriirlikteki Ozel Durumlar Tebliginde yer alan esaslara uygun oldugunu, bu konuda/konularda tarafimiza ulasan bilgileri tam olarak
yansittigini, bilgilerin defter, kayit ve belgelerimize uygun oldugunu, konuyla ilgili bilgileri tam ve dogru olarak elde etmek igin gerekli tim gabalari gosterdigimizi ve yapilan bu agiklamalardan
sorumlu oldugumuzu beyan ederiz.
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Board of Directors Resolution <" T g < Yénetim Kurulu Kar,
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‘ RESOLUTION NO P20\ /(.‘}‘l"-:‘_',\/..'_“"' | KARAR NO oo 2013 /L3
| RESOLUTION DATE oL .\L. {er(’--'-'" | KARAR TARIHI :

| Board of Directors of Akenerji Elektrik Uretim
Anonim Sirketi (“Company”) have convened and
adopted the following resolution with unanimous
votes of attended members :

| Turkish Commercial Code, Articles 18, 19 and 20 of
Corporate Tax Law, Capital Market Law and the
Communiqué of Capital Markets Board On Merger
and Demerger numbered 11-23.2 and-other related
legislations;

acquisition with Mem Enerji Elektrik Uretim
Sanayi ve Ticaret A.S. (where we own all the
shares that grants voting rights), which is a
100% affiliate of our Company and registered
to Istanbul Trade Registry Directorate with the
registration number 625774, whereby all its
assets and liabilities shall be transferred to our
Company as a whole, and, for this purpose,
preparation of merger agreement and other
relevant documents,

To apply for facilitated merger procedure and
benefiting from eases provided by the
legislations related to facilitated merger and
within this scope:

report, merger
institution opinion,

not to apply to the examination
process of merger documents

pursuant to Article 149 of Turkish

I Commercial Code,

approve of the merger agreement
board of directors’ resolution withou

i general assembly, £
| § o

|
| 3. To carry out

In compliance with articles 136, 155 and 156 of |

To merge of our Company by way of|

not to require the independent audit 3J
report and expert |

Y%
being submitted to approval off"theg}

A

aforementioned merger through &\,

Akenerji Elektrik Uretim Anonim Sirketi'nin (“Sirket”)
Yénetim Kurulu Uyeleri toplanarak;

6102 sayili Tiirk Ticaret Kanunu'nun 136, 155 ve 156'nci |
I maddeleri, Kurumlar Vergisi Kanunu'nun 18, 19 ve 20'nci
madde hiikiimleri ve Sermaye Piyasasi Kanunu ile
| Sermaye Piyasasi Kurulu'nun 1l-23.2 sayili Birlesme ve
Bolinme Tebligi ve ilgili diger mevzuat dogrultusunda;

Sirketimizin %100 istiraki konumunda bulunan (oy

istanbul Ticaret Sicil Miidiirligiu nezdinde 625774
sicil numarasi ile kayith Mem Enerji Elektrik Uretim
Sanayi ve Ticaret A.S.’nin tiim aktif ve pasifleri ile
birlikte bir kil halinde Sirketimiz'e devrolunmasi
suretiyle iki girketin birlesmesine, bu amagla
birlesme sézlesmesi ve ilgili diger belgelerin
hazirlanmasina,

Kolaylastiriimig gekilde birlesmeye iliskin usuliin
uygulanmasina ve kolaylastinlmig birlesmeye ilisin
mevzuat tarafindan saglanan kolayliklarindan
yararlanilmasina, bu kapsamda:

bagimsiz denetim raporu, birlesme raporu
ve uzman kurulug gorusindn
aranmamasina,

(i)

Tiirk Ticaret Kanunu madde 149 uyarinca
birlesme dokiimanlarinin incelenmesi
| siirecinin uygulanmamasina,

(ii)

hakki veren bitin paylarina sahip oldugumuz) |

|
02.11.01\8

birlesme sozlesmesinin genel kurul onayina
sunulmasina gerek olmaksizin
kurulu karari ile onaylanmasina,

(iii)

S6z konusu birlesmenin, Sirketlerin 30.09.2015
_tarihli mali tablolar
'?(v-;\,.-ger"e;ekleﬂirilmesine, il

3.

b

Bu.gsaslar cercevesinde yukarida sayilan ve ancak
"hunlarla simirh olmamak Uzere, kolaylagtiriimis

yonetim |

lizerinden |
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birlesme isleminin nihai olarak sonuclanmasina |
kadar yapilacak olan ve/veya yapilmasi gerekli |
olan her tirli is ve islemleri icra etmeye; T.C. |
Gumrik ve Ticaret Bakanhgl, Sermaye Piyasasi

financial statements dated 30.09.“2'015 of the_l
Companies, -

To jointly authorize General Manager and

Deputy General Manager of our Company Kurulu, Enerji Piyasasi Duzenleme Kurumu,
including but not limited to abovementioned Rekabet Kurumu ve Ticaret Sicil Mudurlugi de !
matters, to execute of all works and; dahil ilgili ©zel ve resmi kurumlar nezdinde |

yapilacak basvurular da dahil olmak uzere her |
tirli  ©zel ve resmi basvurular), tescilleri, 5
bildirimleri ve mevzuatin éngérdigi diger tim is |
ve islemleri yapmaya Sirketimiz Genel Mud{r ve
Genel Miidir Vekili’'nin migstereken yetkili tayin
edilmelerine,

transactions which will be and/or should be
completed by the finalization of the facilitated
merger transaction; carry out all kinds of
private and formal applications including
applications to Ministry of Customs and Trade
of Republic of Turkey, Capital Markets Board,
Energy Market Regulation Authority,
Competition Authority and Trade Registry
Directorate and all related private and formal
institutions, registrations, notifications and all
other works and transactions provided under
the legislations.

Toplantiya katilan tyelerin oy birligi ile karar verilmistir.

YONETiIiM KURULU UYELERi / BOARD MEMBERS

Tomas PLESKAC
Yénetim Kurulu Baskan Vekili / Vice-Chairman

Petr STULC
Yénetim Kurulu Uyesi/ Member

Martin PACOVSKY
Yénetim Kurulu Uyesi/ Member

Hamdi Yaman AKAR
Yonetim Kurulu Uyesi / Member

Raif Ali DINCKOK Peter BODNAR

Yonetim Kurulu Uyesi / Member

R
la‘ \-.‘
e

Bagimsiz Uye / Independent Member

Yénetim Kurulu Uyesi / Member

Vratislav DOMALIP
Yénetim Kurulu Uyesi / Member

//-

i iri SCHWARZ
agimsiz Uye / Independent Member

we 2




3. To carry out aforementioned merger through

AKENERJi ELEKTRIK URETilvi ANONiM SiRKETI AKENERIJI ELEKTRIK URETiIM ANONIM SIiRKETI
Board of Directors Resolution Yénetim Kurulu Karari

RESOLUTION NO IPWSTYIRN KARARNO  :20\&/¢%

RESOLUTION DATE P02 08 KARAR TARIHI : o1, (1. 161%

| Board of Directors of Akenerji Elektrik Uretim | Akenerji Elektrik Uretim Anonim Sirketi'nin (“Sirket”)

Anonim Sirketi (“Company”) have convened and | Yonetim Kurulu Uyeleri toplanarak;

adopted the following resolution with unanimous

votes of attended members : | 6102 sayili Tiirk Ticaret Kanunu'nun 136, 155 ve 156'nci

maddeleri, Kurumlar Vergisi Kanunu'nun 18, 19 ve 20’nci

In compliance with articles 136, 155 and 156 of | madde hiikiimleri ve Sermaye Piyasasi Kanunu ile

Turkish Commercial Code, Articles 18, 19 and 20 of | Sermaye Piyasasi Kurulu'nun 11-23.2 sayili Birlesme ve

Corporate Tax Law, Capital Market Law and the | Bélinme Tebligi ve ilgili diger mevzuat dogrultusunda;

Communiqué of Capital Markets Board On Merger

and Demerger numbered 11-23.2 and other related | 1. Sirketimizin %100 igtiraki konumunda bulunan (oy

legislations; hakki veren biitin paylarina sahip oldugumuz)

istanbul Ticaret Sicil Mudurliglu nezdinde 625774

1. To merge of our Company by way of sicil numarasi ile kayith Mem Enerji Elektrik Uretim
acquisition with Mem Enerji Elektrik Uretim Sanayi ve Ticaret A.S.'nin tim aktif ve pasifleri ile
Sanayi ve Ticaret A.S. {(where we own all the birlikte bir kil halinde Sirketimiz'e devrolunmasi
shares that grants voting rights), which is a suretiyle iki sirketin birlesmesine, bu amagla
100% affiliate of our Company and registered birlesme sozlesmesi ve ilgili diger belgelerin
to Istanbul Trade Registry Directorate with the hazirlanmasina,
registration number 625774, whereby all its
assets and liabilities shall be transferred to our | 2.  Kolaylastirnlmis sekilde birlesmeye iliskin usullin
Company as a whole, and, for this purpose, uygulanmasina ve kolaylagtiritmig birlesmeye ilisin
preparation of merger agreement and other mevzuat tarafindan saglanan kolaylklarindan
relevant documents, yararlaniimasina, bu kapsamda:

2. To apply for facilitated merger procedure and (i)  bagimsiz denetim raporu, birlesme raporu
benefiting from eases provided by the ve uzman kurulug gorisinin
legislations related to facilitated merger and aranmamasina,
within this scope:

(i)  not to require the independent audit (i) Tark Ticaret Kanunu madde 149 uyarinca
report, merger report and expert birlesme doklmanlarimin incelenmesi
institution opinion, strecinin uygulanmamasina,

(i) ot to apply to the examination (iii) birlesme sézlegmesinin genel kurul onayina
process  of merger documer'ns sunulmasina gerek olmaksizin  yonetim
pursuant to Article 149 of Turkish kurulu karar ile onaylanmasina,
Commercial Code, \_\}

(ili) approve of the merger agreement by

board of directors’ resolution without

being submitted to approval of the

general assembly, il en

!

n, Sirketlerin 30.09.2015
tablolari Uzerinden

a%u"'" birl ;
%Eﬂmug\? irlesmeni

ihlr== . mali

2 '_r,{(;"ergevesinde yukarida sayilan ve ancak
nfarla” Sinirli olmamak tizere, kolaylastiritmig
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financial “statements dated 30.08.2015 of the
Companies,

To jointly authorize General Manager and
Deputy General Manager of our Company
including but not limited to abovementioned
matters, to execute of all waorks and
transactions which will be and/or should be
completed by the finalization of the facilitated
merger transaction; carry out all kinds of
private and formal applications including
applications to Ministry of Customs and Trade
of Republic of Turkey, Capital Markets Board,
Energy Market Regulation Authority,
Competition Authority and Trade Registry
Directorate and all related private and formal
institutions, registrations, notifications and all
other works and transactions provided under
the legislations.

birlesme isleminin nihai olarak sonuglanmasina
kadar yapilacak olan ve/veya yapilmasi gerekli
olan her tirll is ve islemleri icra etmeye; T.C.
Gumriik ve Ticaret Bakanlig, Sermaye Piyasasi
Kurulu, Enerji Piyasasi Diizenleme Kurumu,
Rekabet Kurumu ve Ticaret Sicil Mudirlugid de
dahil ilgili 6zel ve resmi kurumlar nezdinde
yapilacak bagvurular da dahil olmak Uzere her
turli ozel ve resmi basvurulari, tescilleri,
bildirimleri ve mevzuatin ongordigl diger tiim is
ve islemleri yapmaya Sirketimiz Genel Mudur ve
Genel Midir Vekili'nin mistereken vyetkili tayin
edilmelerine,

Toplantiya katilan tyelerin oy birligi ile karar veriimistir.

YONETIM KURULU UYELERI / BOARD MEMBERS

Mehmet Ali BERKMAN
Yénetim Kurulu Bagkani / Chairman

Ahmet Cemal DORDUNCU
Yonetim Kurulu Uyesi/Member

Hamdi Yaman AKAR
Yonetim Kurulu Uyesi / Member

Raif Ali DINCKOK
Yénetim Kurulu Uyesi / Member

Ahmet Umit DANISMAN
Yonetim Kurulu Uyesi / Member

Hakan AKBAS
Bagimsiz Uye / Independent Member

LA

Tomas PL

Yonetim Kurulu Baskan VQ(I“ / Vice-Chairman

, =
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Petr SIULC L
Yonetim Kdrulg Uyesi/ Member

RUAVER Co

MaMVSKY

Yénetim Kurulu Uyesi/ Me 7

\,%%@Q

Peter BODNAR
Yénetim Kurulu Uyesi / Member

Vratislav DOMALIP
Yénetim Kurulu Uyesi / Member

L/ Jiri SCHWARZ
" Baginisiz Uye / Independent Member

R
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| MEM ENERJi ELEKTRIK URETiM SANAYI VE
TICARET ANONIM SIiRKETI
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Yonetim Kurulu Karari

URETIM SANAYI VE TICARET ANONIM $IRKETI

| (“Company”) have convened and resolved with |

[ unanimous votes of the attendants on the

following matters:

| In compliance with articles 136, 155 and 156 of
Turkish Commercial Code, Articles 18, 19 and 20 of
Corporate Tax Law, Capital Market Law and the
Communiqué of Capital Markets Board On Merger
and Demerger numbered 11-23.2 and other related
legislations;

To merge of our Company and Akenerji Elektrik
Uretim A.S. (the company that owns all of our
shares that grant voting rights), which is a
100% shareholder of our Company and
registered to Istanbul Trade Registry
Directorate with the registration number
255005 by way of acquisition, whereby all of
our assets and liabilities shall be transferred to
Akenerji Elektrik Uretim A.S. as a whole, and,
for this purpose,
agreement and other relevant documents,

To apply for facilitated merger procedure and
benefiting from eases provided by
legislations related to facilitated merger and
within this scope:

(i)

report, merger report and expert

institution opinion,

not to apply to the examination process
of merger documents

Code,

(iii)
board of directors’ resolution witbogl
being submitted to approval o":f"
general assembly,

Members of Board of MEM EN% <§£€HTR1K;

preparation of merger |

the |

not to require the independent audit

pursuant to |
Article 149 of Turkish Commercialy

approve of the merger agreement by~ 3

Board of Directors Resolution ;
S ) 03 _ .4%99_’{ . 2
RESOLUTION NO 1S /12 (,\-”'4’ 2 _‘KARAR NO : Wi/1L =L J 5 2
| RESOLUTION DATE  : 02 .,11.161S ‘._\ f’y (_KARAR TARIHI : 02 \2.2018

MEM ENERJi ELEKTRIK URETIM SANAYi VE TICARET
| ANONIM SIRKETI (“Sirket”) Yonetim Kurulu iyeleri |
toplanarak; |

6102 sayihh Turk Ticaret Kanunu'nun 136, 155 ve |
156'nci maddeleri, Kurumlar Vergisi Kanunu'nun 18, |
19 ve 20'nci madde hiikimleri ve Sermaye Piyasasi
Kanunu ile Sermaye Piyasasi Kurulu'nun 11-23.2 sayih
Birlesme ve Boéliinme Tebligi ve ilgili diger mevzuat
dogrultusunda;

Sirketimizin, %100 hissedan konumunda
| bulunan (oy hakkr veren bitiin paylara sahip
olan sirket) Istanbul Ticaret Sicil Mudurligu
nezdinde 255005 sicil numarasi ile kayitl
Akenerji Elektrik Uretim AS. ile Akenerji |
Elektrik Uretim A.S.’ye tim aktif ve pasifleri ile |
birfikte bir kil halinde devrolunmasi suretiyle
birlesmesine, bu amagla birlesme sbézlegmesi

ve ilgili diger belgelerin hazirlanmasina,

Kolaylastinimig ~ sekilde birlesmeye iligkin
usuliin uygulanmasina ve kolaylastinimig
birlesmeye ilisin mevzuat tarafindan saglanan

2.

, kolayhklarindan yararlanilmasina, bu
! kapsamda:
(i) bagimsiz denetim raporu, birlesme

raporu ve uzman kurutug goriglnin
aranmamasina,

Tirk Ticaret Kanunu madde 149 uyarinca

?
i (ii)
!

birlesme dokimanlarinin  incelenmesi
siirecinin uygulanmamasina,
(iii) birlesme sdzlesmesinin  genel kurul

onayina sunulmasina gerek olmaksizin |
yonetim kurulu karari ile onaylanmasina,

fketlerin 30.09.2015
lizerinden

buntarla sinirh olmamak  uzere, |

kola

T yia%m mis b(rlegme isleminin nihai olarak :
% &\ 3e l



Companies,

To jointly authorize Chairman and Vice-
Chairman of the Board of Directors of our
Company including but not limited to
abovementioned matters, to execute of all

works and transactions which will be and/or |

should be completed by the finalization of the
facilitated merger transaction; carry out all
kinds of private and formal applications
including applications to Ministry of Customs
and Trade of Republic of Turkey, Capital
Markets Board, Energy Market Regulation

Authority, Competition Authority and Tradei
| Toplantiya katilan Uyelerin oy birligi ile karar

verilmistir.

Registry Directorate and all related private and
formal institutions, registrations, notifications
and all other works and transactions provided
under the legislations.

sonuglanmasina kadaﬂ?%é olat ve;\_}eya

yapiimasi gerekli olan her tirli is ve iglemlieri
icra etmeye; T.C. GUmrik ve Ticaret Bakanlgl,
Sermaye Piyasast Kurulu, Enerji Piyasasi |
Diizenleme Kurumu, Rekabet Kurumu ve
Ticaret Sicil Muduarligia de dahil ilgili 6zel ve |
resmi kurumlar nezdinde yapilacak basvurular |
da danhil olmak lzere her turli &6zel ve resmi
basvurularn, tescilleri, bildirimleri ve mevzuatin
ongdrdugi diger tim is ve islemleri yapmaya
Sirketimiz Yonetim Kurulu Bagkani ve Yonetim
Kurulu Baskan Vekili'nin mdustereken yetkili

tayin edilmelerine, -

BOARD MEMBERS / YONETIM KURULU UYELERI

%t W7 b

Serhan GENCER
Yoénetim Kurulu Baskani / Chairman

Kurulu Byesi / Member

Yone

PetrSHBUAK -
lu Bagkan Vekili / Vice-Chairman




