Internal Regulation on the Working Rules and Procedures of the General Assembly of
Akenerji Elektrik Uretim Anonim Sirketi

SECTION ONE
Aim, Scope, Basis and Definitions

Aim and Scope

ARTICLE 1- (1) Aim of this Internal Regulation is to determine the working rules and procedures of the
general assembly of Akenerji Elektrik Uretim Anonim Sirketi within the framework of the provisions of
the Code, applicable legislation and articles of association. This Internal Regulation covers all ordinary
and extraordinary general assembly meetings of Akeneriji Elektrik Uretim Anonim Sirketi.

Basis

ARTICLE 2- (1) This Internal Regulation has been prepared by the board of directors in accordance with
the provisions of the Regulation on the Procedures and Rules of General Assembly Meetings of Joint
Stock Companies and the Ministry Representatives to Attend these Meetings.

Definitions
ARTICLE 3- (1) In this Internal Regulation;

a) Ministry means Ministry of Trade,

b) Assembly means a daily meeting of the general assembly;

c) Code means the Turkish Commercial Code No. 6102 dated 13/1/2011,

¢) Communiqué means Corporate Governance Communiqué (I1-17.1),

d)Session means each of the sections of each assembly broken due to resting, food break and similar
reasons,

e) CMB means Capital Markets Board,

f) Meeting means ordinary and extraordinary general assembly meetings,

g) Meeting chairmanship means the board composed of a meeting chairman selected by the general
assembly to chair the meeting in accordance with the first paragraph of article 419 of the Code,
meeting deputy chairman selected by the general assembly, if required, minutes clerk appointed by
the meeting chairman and vote collector if required by the meeting chairman.

g) Regulation means Regulation on the Procedures and Rules of General Assembly Meetings of Joint
Stock Companies and the Ministry Representatives to Attend these Meetings.

SECTION TWO
Working Procedures and Rules of the General Assembly

Statutory provisions
ARTICLE 4 - (1) The meeting is held in accordance with the provisions of the Code, applicable legislation
and articles of association regarding general assembly.

Access to the place of Meeting and preparations

ARTICLE 5 — (1) Shareholders or their representatives as recorded in the list of attendants prepared
by the board of directors, members of the board of directors, auditor, if any, Ministry representative,
if commissioned, persons to be selected or appointed to the chairmanship of meeting, persons who
are nominated to be a member of the board of directors, General Manager and Directors of company,



persons who are stipulated to be responsible on agenda items, persons who are required to make a
statement, guests who are accepted to access to the Meeting by the Company, press, audio and visual
technicians may have an access in the place of meeting.

(2) It is required for real person shareholders and representatives appointed from the electronic
general assembly system installed in accordance with Article 1527 of the Code to show their identity
card, for representatives of real person shareholders to show their identity card together with their
power of attorney, for representatives of legal person shareholders to submit their power of attorney
and sign the sections designated for them in the list of attendance when entering in the place of
meeting. Such control operations are performed by the board of directors or one or more members of
the board of directors commissioned by the board of directors or person or persons appointed by the
board of directors.

(3) The board of directors performs tasks for preparation of the place of meeting to cover all of
shareholders, availability of stationery, documents, tools and devices to be needed in the course of
meeting.

(4) The Meeting can be recorded in video and/or sound,

Opening the meeting

ARTICLE 6 — (1) The meeting is opened by the board of directors chairman or vice-chairman or any of
members of the board of directors, in location of the company’s head office or other location decided
upon the decision of the Board of Directors at the time announced beforehand (save for the provisions
of meeting without call stated in article 416 of the Code) after it is found by the meeting minutes that
the quorums stated in article 20 of the articles of association were achieved. Capital Markets Law and
other related provisions of legislation are preserved.

Constitution of meeting chairmanship

ARTICLE 7- (1) A chairman and, if required, a deputy chairman, are elected primarily among any
nominated candidates under management of the person who opened the meeting in accordance with
provision of article 6 of this Internal Regulation; these persons shall be responsible for management of
the general assembly and shall not be required to be a shareholder.

(2) The chairman appoints at least one minutes clerk and, if required, sufficient number of vote
collectors. The chairman may assign experts to perform the technical works related with the electronic
general assembly system.

(3) The meeting chairmanship is authorized to sign meeting minutes and other document constituting
basis of the minutes.

(4) The meeting chairman acts in accordance with the Code, articles of association and provisions of
this Internal Regulation when he chairs the general assembly meeting.

Functions and powers of the meeting chairmanship

ARTICLE 8 - (1) The meeting chairmanship performs the following functions under management of
the chairman:

a) Examine if the meeting is held at the address indicated in the announcement and if the place of
meeting is appropriate if stated in the articles of association.

b) Control if invitation to the general assembly is made by an announcement on website of companies
which are obliged to open a website and an announcement published at the Turkish Trade registry
Gazette as indicated in the articles of association, if this call is made at least three weeks before the
date of meeting except for the days of announcement and meeting, if the shareholders written in the
share ledger, shareholders who declared their address by previously submitting their share certificate
or a document proving shareholding to the company are notified of the day and agenda of meeting



and gazettes at which the announcement was published or likely to be published by a registered and
reply paid letter and record this fact in the minutes of meeting.

c) Control if those unauthorized to enter in the place of meeting participate in the meeting and if the
board of directors fulfills the duties stipulated in the second paragraph of article 5 of this Internal
Regulation in connection with access to the place of meeting.

¢) Control if all of shareholders or their representatives are present if the general assembly convenes
without call in accordance with article 416 of the Code, if there is any objection to such holding method
of meeting and if the quorum is preserved by end of the meeting.

d) Control if articles of association including amendments in the event of any amendments, share
ledger, board of directors’ annual report, auditor’s reports, financial statements, agenda, draft
amendment prepared by the board of directors in case of an amendment to the articles of association
on the agenda, letter of authorization and draft amendment attached thereto if amendment to the
articles of association is subject to permission of Ministry, CMB and Energy Market Regulatory
Authority list of attendants prepared by the board of directors, postponement minutes for the previous
meeting if the general assembly was called to the meeting upon postponement and other required
documents related to the meeting are fully available in the place of meeting and state this fact in the
minutes of meeting.

e) Conduct identity control of those participated in the general assembly in person or by proxy by
signing the list of attendants upon objection or necessity and control authenticity of powers of
attorney

f) Find if at least one member of the board of directors and, in case of companies subject to audit,
auditors are present at the meeting and indicate this fact in the minutes of meeting.

g) Manage general assembly activities within the framework of the agenda, prevent going beyond the
agenda except for the exceptions set out in the Code, ensure order of the meeting, take required
measures for it.

g) Open and close Assemblies and Sessions and close the Meeting.

h) Read or have others read resolutions, drafts, minutes, reports, proposals and similar documents
related to the discussed issues to the general assembly or give those desiring to speak about them.

1) Arrange voting regarding resolutions to be adopted by the general assembly and declare its results.
i) Supervise if the minimum quorum for meeting is preserved at the beginning, during and at the end
of the meeting, if resolutions are adopted according to the quorums stipulated in the Code and articles
of association.

j) Prevent those without a voting right from voting in the resolutions stated in article 436 of the Code
in accordance with the above-mentioned article, respect any restrictions on voting right and privileged
voting as introduced by the Code and articles of association.

k) Postpone discussion of financial statements and discussion of associated issues to be discussed at
the next meeting to be held after one month without any need for the general assembly to adopt any
resolution in this regard upon request of shareholders holding one-twentieth of the capital provided
that a lower ratio isn’t determined under the Articles of Association.

I) Ensure preparation of minutes for activities of the general assembly; enter objections in the minutes,
sign resolutions and minutes, state affirmative and dissentive votes on the resolutions adopted at the
meeting in the minutes of meeting without causing any doubt.

m) Deliver the minutes of meeting, annual report of the board of directors, auditor’s report in any
companies subject to audit, financial statements, list of attendants, agenda, proposals, voting sheets
and minutes of elections, if any, and all documents related to the meeting to any of the present
member of the board of directors with a report at the end of the meeting.

Actions to be taken before discussion of the agenda

ARTICLE 9 — (1) The meeting chairman reads or has any other person read the meeting agenda to the
general assembly. The chairman asks if there is any proposal of change regarding discussion order of
the agenda items and if there is a proposal, this issue is submitted to the general assembly for approval.



Discussion order of the agenda items may be changed by a resolution of the majority of the votes
present at the meeting.

Agenda and discussion of the agenda items

ARTICLE 10 — (1) Agenda of the ordinary general assembly must include the following matters:

a) Opening and constitution of the meeting chairmanship.

b) Discussion of annual report of the board of directors, auditor’s reports in any companies subject to
audit and financial statements.

c) Releases of members of the board of directors and auditors, if any.

¢) Election of members of the board of directors and, in any companies subject to audit, of auditor
whose term of office expired.

d) Determining wages and benefits of members of the board of directors such as daily allowance,
bonus and premium.

e) Determining method of using, distribution of profit and percentages of dividend.

f) Discussion of amendments to the articles of association, if any.

g) Other required issues.

(2) Agenda of the extraordinary general assembly meeting consists of such reasons which require
holding the meeting.

(3) Save for the exceptions stated below, any issues which are not included in the meeting agenda may
not be discussed and decided:

a) If all of the shareholders are present, any issues may be included in the agenda unanimously.

b) Request for special audit of any shareholder is decided by the general assembly whether or not it is
included on the agenda in accordance with article 438 of the Code.

c) Dismissal of members of the board of directors and appointment of new members are considered
related to the item of discussion of year-end financial statements and are directly discussed and
decided upon request whether or not the agenda includes any item on this matter.

¢) Dismissal of members of the board of directors and election of new ones are included in the agenda
by majority votes of those who are present at the general assembly meeting even if there is no such
item on the agenda in case of existence of good causes such as fraud, incapability, breach of loyalty
obligation, difficulty in fulfilment of duty due to membership in many companies, incompatibility,
misuse of influence.

(4) Any agenda item which has been discussed and decided at the general assembly may not be
discussed and decided again unless agreed by common consent of the attendants.

(5) Any items, required by the Ministry to be discussed at the company’s general assembly as a result
of audit or any other reason, are included in the agenda.

(6) The agenda is determined by the person who called the general assembly to meeting.

(7) Any items, requested by the shareholders, CMB and/or other public institutions that the company
is related with to be discussed at the company’s general assembly are announced in the web site of
the company along with the announcement of general assembly in accordance with the Communiqué.
(8) The items, conveyed by the shareholders in written to the Investor Relations department of the
company shall be taken into consideration by the Board of Directors when agenda is prepared. In case
Board of Directors does not accept the requests of shareholders on agenda items, the unaccepted
requests and grounds for their refusal shall be announced in the general assembly meeting.

Right to Speak at the Meeting

ARTICLE 11 — (1) The meeting chairmanship is informed by any shareholders or other persons
concerned who desire to get the floor on the agenda item being discussed. The chairmanship
announces the persons to take the floor to the general assembly and recognizes these persons
according to the order of application. If the person who is recognized is not present in the place of
meeting, he loses the right to speak. Speeches are made in the place allocated for it addressed to the
general assembly. Such persons may change the order of speech among themselves. If the speech time



is limited, the speaking person may continue his speech after the time of speech expires only if the
first person to speak after him grants him the right of speech provided that he completes the speech
within the time of speech of that person. Time of speech may not be extended otherwise.

(2) The meeting chairman may recognize members of the board of directors and auditor who desire to
make explanation about the issues being discussed disregarding the order.

(3) Time of speeches is decided by the general assembly depending on intensity of the agenda,
multitude and significance of issues required to be discussed and number of those desiring to get the
floor upon proposal of the chairman or shareholders. In such cases, the general assembly decides on
whether it is to be required to limit the time of speech firstly and then decides on such time through
separate voting.

(4) The procedures and rules established in article 1527 and sub-paragraphs of the Code apply to
submission of opinions and proposals by shareholders or their representatives who participate in the
general assembly by electronic means in accordance with the above-mentioned article.

Voting and procedure of voting

ARTICLE 12 — (1) The meeting chairman announces the issue to be voted to the general assembly
before staring voting. If a draft resolution is to be voted, voting is initiated after it is recorded in writing
and it is read. It is possible to ask to speak about the procedure only after it is explained to proceed
with voting. In the meanwhile, if there is any shareholder who was not recognized despite his request,
he exercises his right to speak provided that he reminds the issue and that it is validated by the
Chairman. They are not recognized after voting is started.

(2) Votes are casted on the issues discussed at the meeting by holding hands or standing up or saying
“accepted” or “rejected” respectively. These votes are counted by the meeting chairmanship. The
chairmanship may assign sufficient number of persons to help in vote counting if required. Those who
did not show hands, did not stand up or did not declare anything in any way are considered to cast a
“dissentive” vote and these votes are considered to be casted against the relevant resolution in
evaluation.

(3) The procedures and rules established in article 1527 and sub-paragraphs of the Code apply to voting
by shareholders or their representatives who participate in the general assembly by electronic means
in accordance with the above-mentioned article.

(4) The shareholders may be represented in the general assembly meeting by another shareholder or
extrinsically proxy in accordance with the Capital Markets legislation. The proxies who are also
shareholders are authorized for voting for both themselves and the shareholder that they are
representing. In case one share has more than one holder, the mentioned shareholders may use their
right to vote by a single representative. The form of the authorization letter is determined by the Board
of Directors save for the provisions of Capital Markets regulations. This single representative can either
be from one of the shareholders or a third party may be assigned. The representative shall act
according to the instructions of the principal. Being contrary to the instructions does not invalidate the
vote.

Issue of meeting minutes

ARTICLE 13 - (1) A list of attendants indicating the names of shareholders or their representatives,
number, groups and nominal values of their shares is signed by the chairman of Meeting, and the
guestions and responses to the questions asked in the general assembly are indicated briefly and the
decisions adopted and the number of each positive and negative vote casted for each decision are
clearly declared in the minutes so that such minutes comply with the provisions contained in the Code
and relevant legislation.

(2) The general assembly minutes are prepared in typewriter, computer or by legible handwriting
using a pen at the venue and time of the meeting. It is essential to have a printer in the venue of
meeting in order to use a computer and print the copies of minutes.

(3) The minutes are prepared at least in two copies and each page of the minutes is signed by the
chairman of meeting and the Ministry’s representative if present in the meeting.



(4) 1t is mandatory to indicate in the minutes the business name of the company, date and venue of
meeting, total nominal value and number of the shares in the company, total number of shares
represented in person and by proxy, first and last name of the Ministry’s representative if present in
the meeting, number and date of the letter of appointment, method of call to the meeting and if it is
made with or without prior announcement.

(5) The number of votes for the decisions adopted in the meeting is indicated in the minutes in figure
and in writing to avoid any doubt/reservation.

(6) First name, last name and reasons for objection of those who casted a negative vote for the
decisions adopted in the meeting and who would like his objection to be recorded in the minutes are
indicated in the minutes.

(7) If the reason for objection is submitted in writing, such letter is attached to the minutes. The full
name of the shareholder or his/her representative who declares his/her objection is included in the
minutes, and it is explained in the minutes that the letter of objection is enclosed. The letter of
objection attached to the minutes is signed by the chairman of meeting and the Ministry’s
representative if present in the meeting.

Procedures to be followed after the meeting

ARTICLE 14- (1) Chairman of the Meeting delivers a copy of the minutes and all other documentation
related to the general assembly to any of the Board members present in the meeting. This delivery is
recorded in a separate minutes to be issued by and between the Parties.

(2) Board of Directors is obliged to provide the trade registration office with a notarized copy of the
minutes within maximum fifteen days of the date of meeting and to register and publish those matters
in the minutes which are subject to registration and publication.

(3) The minutes are posted in the website of those companies which are obliged to create a website
within maximum five days of the date of general assembly.

(4) Chairman of Meeting also delivers a copy of list of attendants, agenda and general assembly
meeting minutes to the Ministry’s representative if he/she is present in the meeting.

Attendance in the meeting through electronic media

ARTICLE 15- (1) Where it is permitted to attend the general assembly meetings through electronic
media in accordance with Article 1527 in the Code, the procedures that must be followed by the board
of directors and the chairman of the meeting are executed pursuant to Article 1527 of the Code and
the relevant legislation.

PART THREE
Miscellaneous Provisions

Attendance by the Ministry’s representative and documentation concerning the general assembly
meeting

ARTICLE 16 — (1) Ministry’s representative must participate for ordinary, extraordinary meetings and
the meetings which are held due to a delay in these meetings in accordance with the article 407 of the
Code. The provisions on request for the Ministry Representative and the Regulation provisions
regarding the duties and responsibilities of the Ministry Representative are preserved.

(2) It is mandatory to comply with the provisions of the Regulation for the preparation of the lists of
those eligible to attend the general assembly and those who are present in the Meeting and for the
issue of powers of attorney to be used in the general assembly and the meeting minutes.

Matters not covered by this Internal Regulation
ARTICLE 17— (1) In case of occurrence of any matters not covered by this Internal Regulation in the
Meetings, the decision to be adopted by the general assembly shall apply.



Acceptance of and amendments to the Internal Regulation

ARTICLE 18- (1) This Internal Regulation is enforced, registered and published by the Board of Directors
upon approval by the general assembly of Akenerji Elektrik Uretim A.S. The amendments to be made
to the Internal Regulation are subject to the same procedure.

Effective Date of Internal Regulation

ARTICLE 19 — (1) This Internal Regulation is agreed and accepted in the next general assembly meeting
of Akenerji Elektrik Uretim A.S. and shall come into force upon publication in Turkish Trade Registration
Journal.



