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The official registration and announcement of the articles of association —approved by 34"
Notary Public of Beyoglu on 25.09.2006 with the number 31458- of the company of which
commercial center, registration number and title is written above and that has been established
since 27.9.2006 were requested, and the statements of signature approved by 33™ Notary
public of Bakirkdy on 19.09.2006 with the numbers of 49133, 49132, 49140, 49135 and 30™
Notary Public of Bakirkdy on 25.09.2006 with the number 28876 erre submitted to our Office
and it is announced that it was registered on 27.9.2006 based on the documents in our Office
and in accordance with the provisions of Turkish Commerce Code numbered 6762.

Thy Do & Co ikram Hizmetleri Anonim Sirketi Articles of Association

Article 1)
Establishment:

A joint stock company has been established among the founders whose names, surnames,
nationalities and addresses are written below in accordance with the Turkish Commercial

Code’s provisions related to the instantaneous establishment of the joint stock companies.

1-

Name, Surname of the Founder:

Address:
Nationality:
R.T. Personal No/Tax No:

9.

Name, Surname of the Founder:

Address:
Nationality:
R.T. Personal No/Tax No: .

3.

Name, Surname of the Founder:

Address:
Nationality:
R.T. Personal No/Tax No:

A

Tiirk Hava Yollar1 A.O.

Atatiirk Havaliman Yesilkdy-Bakirkdy Istanbul
Republic of Turkey

Aksaray Tax Office, Tax No: 876 004 7464

Do&Co International Investments Ltd.

10 Orange Street London, Wc2h7dq Haymarket/England
England

Beyoglu Tax Office, Tax No: 302 047 1203

Dbco Istanbul Catering ve Restaurant Hizmetleri Tic.
AS.

Harbiye Cumhuriyet Cad. No: 30 Sisli/Istanbul

Republic of Turkey

Beyoglu Corporations Tax Office, Tax No: 302 042 9251



4-

Name, Surname of the Founder: Attila Turgut Dogudan

Address: Bebek Mh. Ozengi Sk. No: 6 Besiktag/Istanbul
Nationality: Republic of Turkey

R.T. Personal No/Tax No: 12052029168

5-

Name, Surname of the Founder: Do & Co Restaurants & Catering Aktiengesellschaft
Address: Staphansplatz 12, 1010 Vien/Austria
Nationality: Austria

R.T. Personal No/Tax No: Beyoglu Tax Office, Tax No: 302 047 1237
Article 2)

Title:

The title of the company is “THY DO & CO ikram Hizmetleri Anonim Sirketi”. It shall be
hereinafter referred as “Company”.

Article 3)
Subject and Purpose of the Company:

3.1

3.2

3.3
3.4

3.5

3.6

The area of activity of the company is to offer catering services and other relevant
services to local and foreign airline companies, any land vehicles and companies and
agencies providing tourism services.

The company may carry out trade, import, export related to the above-mentioned
occupatiin subjects; may acquire know-how, patents, licences, franchise, concession,
incentive, domestic and foreign credits; may enter into credit agreements-transactions;
may purchase, sell, lease, rent movable and immovable properties, any equipment and
installations; may operate, rent, purchase, become partners with, sell any facilities such
as factory, plant, production facility, warehouse, pipelines, cold storage rooms and
facilities, business concerns, restaurants, hotels, buffets, cafeteria etc.; may import
machine components, tools and instruments, spare parts; may establish any mortgage
or pledge and release the established ones; may establish and release commercial
enterprise pledge; and may make any savings required for these purposes.

It founds and causes to be founded of the facilities that will provide quality control.
The company may open branches or found new business concerns; may merge with
other companies or take over other companies partially or completely; may establish
distributorship or agency. The company may establish partnerships with other legal
entities carrying out or that will prospectively carry out airline catering services. It
may cooperate with them, may purchase their business concerns and shares, may make
any legal savings concerning the activity fields. Company will never act as
intermediator or portfolio director.

It may sell, cause to be sold duty-free articles to the aircrafts or the passengers inside
the aircrafts and open, operate sales stores and depots for this purpose in air customs
gates, in customs areas or areas free of passengers.

It may carry out any financial and administrative activities for the fulfillment of the
above-mentioned work pursuant to the legislation and articles of incorporation. Within
this scope, it may perform other work required by its activity subjects, may receive
secured or unsecured debt inside or outside the country.



Article 4)

Company Center and Branches:

The center of the company is in Istanbul province, Sisli district. The address of the company
is “Cumhuriyet Cd. No.30 Harbiye, Sisli, Istanbul.” In case of address change, the new
address is registered in trade registry and it is announced on Turkey Trade Registry Gazette
and it is also notified to Ministry of Industry and Trade. The notification served to the
registered and announced address is deemed to be served to the company. Despite leaving the
registered and announced address, if the company does not have the new address registered
within time, this situation is deemed as annulment reason.

The company may open branches inland, abroad or in free zones by informing Ministry of
Industry and Trade beforehand.

Article 5)
Duration of the Company:
The company has been founded for an unlimited time.

Article 6)
Capital:
6.1 The capital of the company is 60.000.000,00-YTL (Sixty million).

The share certificates issued on the names of company shareholders have been divided into
two groups as group A and group B shares.

Group A shares belong to Tiirk Havayollari Anonim Ortaklig1 or the other shareholders
assigned by Tiirk Havayollar1 Anonim Ortaklig:.

Group B shares belong to DO&CO International Investments Ltd, DOCO Istanbul Catering
ve Restaurant Hizmetleri Tic. A.S., DO&CO Restaurants Catering Aktiengesellschaft ve
Attila Turgut Dogudan or legal persons or real persons of the group business assigned by
these shareholders. The distribution of the shareholders is as follows:

Shareholder: Turk Havayollart Anonim Ortaklig

Share Group: Group A Shares

Value of 1 share: 1-YTL

No. of shares: 30.000.000 shares

Capital Amount: 30.000.000 YTL

Shareholder: Doco Istanbul Catering ve Restaurant Hizmetleri Tic AS.
Share Group: Group B Shares

Value of 1 share: 1-YTL

No. of shares: 29.999.997 shares

Capital Amount: 29.999.997 YTL

Shareholder: Do&Co International Investments Limited
Share Group: Group B Shares

Value of 1 share: 1-YTL

No. of shares: 1 share

Capital Amount: 1-YTL

0. (W



Shareholder: Do&Co Restaurants & Catering Aktiengesellschaft

Share Group: Group B Shares
Value of 1 share: 1-YTL
No. of shares: 1 share

Capital Amount: 1-YTL

Shareholder: Attila Turgut Dogudan
Share Group: Group B Shares

Value of 1 share: 1I-YTL

No. of shares: 1 share

Capital Amount: 1-YTL

Total:
No. of shares: 60.000.000 shares
Capital Amount: 60.000.000 YTL

6.2 The capital of the company has been divided into total 60.000.000 shares, constituted
of 30.000.000 “Group A” shares and 30.000.000 “Group B” shares, each having 1.- (one)
YTL nominal value, and all of it consists of cash capital.

6.3 All of the capital has been stipulated completely and free from simulation, and 1/4 of
cash capital shall be paid within three months from the date of registration at the latest and the
remaining shall be paid within maximum three (3) years according to the Board of the
Directors Resolution.

Article-7)
Share Certificates

7.1 General

The company issues 60.000.000 shares each having 1.-(one) YTL nominal value in
consideration of its capital of 60.000.000.-YTL. Board of the Directors may issue such share
certificates in any coupons.

For the validity of the transfer of company shares, the transfer must be recorded in stock
register. If the transfer is not recorded in stock register, the shareholder is the person whose
name is written in the stock register. Recording in stock register is subject to the Board of the
Directors resolutlon Provided that the situations impeding the share transfer and the
provisions of 11" article are respected, Board of the Directors records the share transfers in
the stock register upon the written request of the transferee.

In all cases, at least 5% of company shares shall belong to real and legal persons of Turkish
nationality.

7.2 Type of the Shares
All of the shares are registered.
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7.3 Priviliges of Share Groups

a. Three (3) members of Board of the Directors are selected among the candidates
nominated by “Group A” shareholders and three (3) members are selected among the
candidates nominated by “Group B” shareholders.

b. Board of the Directors Chairman is selected among the candidates nominated by
“Group A” shareholders and Board of the Directors Vice Chairman is selected among
the candidates nominated by “Group B” shareholders.

c. One of the company auditors is selected among the candidates nominated by “Group
A” shareholders and the other auditor is selected among the candidates nominated by
“Group B” shareholders.

d. The power of assigning and discharging General Managaer is vested in Group “B”
shareholders, and Group “B” shareholders notify the resolution adopted in the meeting
held by them to the Board of the Directors in writing. The situation of assignment or
discharge is registered and announced by board of the directors.

e. The power of assigning and discharging Assistant General Managaer in charge of
financial affairs is vested in Group “A” shareholders, and Group “A” shareholders
notify the resolution adopted in the meeting held by them to the Board of the Directors
in writing. The situation of assignment or discharge is registered and announced by
board of the directors.

Article 8)

Issue of Share Certificates and Interim Certificate

Sharers who stipulate the capital are given registered interim certificates in proportion to their
shares following that they fulfill their obligatory acts after stipulation and they are represented
in General Assembly as sharers.

Article 9)

Loss of Share Certificates

Share holders whose certificates and coupons go out of their possession due to reasons such
as loss, being stolen, tear etc. are obliged to apply to the competent court pursuant to the
provisions of Turkish Commerce Code and to inform the company. :

Article 10)

Transfer of Share Certificates and Stock Register

10.1  Save for the provisions of Article 11, the transfer of the registered shares is effective
with endorsement and delivery.

102 The company is liable to keep a stock register for interim certificates issued to be valid
for share certific ates as well as registered shares until their consideration is fully paid.

Artcile 11)

Limitations concerning the Transfer of Share Certificates

11.1  Except for in-group changes specified in article 11.3 below and first public offer made
by the agreement of founder shareholders, no shareholder can sell or transfer any of
his/her shares unless seven (7) years elapse from the date of establishment.

11.2  After the expiration of 7-year period mentioned above in article 11.1, the transfer of
group A and B shares is realized as follows in accordance with pre-emptive rights:

11.2.1 The shareholder who would like to transfer his/her shares will submit the sales offer.in
writing to the shareholder in the other group who has the most of the shares on the date
of offer according to the stock register. Only the shareholder who has the most of the
shares has pre-emptive right. In case more than one person have equal shares, the offer
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will be submitted to all of them. The shareholder who would like to transfer his/her
shares, if he/she has received a sales offer from a third person outside the company
shareholders, will disclose the request of the person offering to take over and all
conditions of the transfer to the other group shareholder.

11.2.2 If the parties do not come to an agreement on share sales price within thirty (30) days
following the offer, an international independent appraisement company assigned by
Zurich Chamber of Commerce Directorate in Switzerland shall determine the price as
soon as possible. Within thirty (30) days following the notification of the appraiser’s
report to the parties, under the conditions specified in 11.2.1, the shareholder in the
other group who has most of the shares has the right to acquire the shares offered by
the transferor shareholder in consideration of their value. If the shareholders who have
pre-emptive rights do not use their right to purchase within specified time, the price
that is determined by the independent appraiser shall be valid for six (6) months
provided that the determined price does not drop down below the price determined by
appraiser’s report; and the shareholder who would like to transfer his/her shares under
the specified conditions may transfer the said shares to third persons within six (6)
months. If the specified conditions change or the person offering to take over changes
or the transactions can not be completed within six months, the limitations and the
procedure in 11.2.1 and 11.2.2 shall again become effective.

11.2.3 In case more than one shareholder have pre-emptive right and this right is used, the
shares may be transferred to such shareholders equally.

11.3 Limitations in 11.1 and 11.2 above shall not apply if: \

11.3.1 Group “A” shares are transferred to a company controlled directly or indirectly by
Tiirk Havayollart Anonim Ortaklig:;

11.3.2 Group “B” shares are transferred to a company controlled directly or indirectly by
DO&CO Restaurants & Catering Aktiengesellschaft.

11.4  Share transfers that will prejudice the provision that in all cases 51% of the company
shares shall belong to real and legal persons of Turkish nationality can not be realized.

Article 12)

Capital Increase and Decrease

If required, Company capital may be increased and decreased by General Assembly resolution
pursuant to Turkish Commerce Code and the provisions of this articles of incorporation. In
capital increase, shareholders participate in the increased capital in proportion to their capital
shares and participate preemptively only in the purchase of the shares issued from the group
they are included.

Article 13)

Issue of Debenture and Profit Sharing Certificates

Company may issue any debentures with the resolution of general assembly pursuant to the
provisions of Turkish Commerce Code. However, the amount of the debenture to be issued
may not exceed the paid capital and issue of debenture may not be decided unless the values
of the previously issued ones are fully paid. The company is authorized to issue profit and
loss participation bonds, profit sharing certificates, participation dividend certificates and
financial bills and similar valuable papers and securities pursuant to Decision on the
Protection of Turkish Lira Value and relevant Republic of Turkey Central Bank communiqués
and other legislation in force.
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General Assembly may determine the details, issue amount and time and conditions of this
matter in its resolution on the issue of debentures or profit sharing certificates or may grant
authority to Board of the Directors for this matter if required.

Article 14)

Formation of Board of Directors and Eligibility

14.1  Board of Directors consists of six (6) members selected by general assembly
considering the privileges given to share groups.

Three of Board of Directors members must be selected among the candidates nominated by
group A shareholders, and the other three must be selected among the candidates nominated
by group B shareholders.

At least four of Board of Directors members must be Turkish citizens provided that three (3)
of them are selected among the candidates nominated by group A shareholders and one (1) of
them is selected among the candidates nominated by group B shareholders.

142 In case any of Board of Directors memberships becomes vacant due to any reason, the
provisions of the paragraph above are applied for the provisional selection made pursuant to
315™ article of Turkish Commerce Code. The privileges of the share groups must be
considered for filling the vacant membership, and the candidates for the vacant membership
are nominated by Board of Directors members representing the relevant share group.

14.3  Legal entity shareholders may select more than one real person member representing
themselves in Board of Directors considering the total number of members allocated for their
group shares in board of directors and in proportion to their share rates. Selected persons do
not have to be shareholders as long as their representation relation with the legal entity
shareholder continues. Pursuant to 313™ article of Turkish Commerce Code, the shares to be
granted to the company are presented by the assigning legal entity shareholder on the name
and account of the assigned members. Each member representing the legal entity shareholder
in Board of Directors has separate voting right. In case the relation of the member who is
assigned to represent legal entity shareholder in Board of Directors with the said legal entity
is terminated, his/her Board of Directors membership ends by a written notification to Board
of Directors by the represented legal entity without further procedure. Following the
notification of the membership termination, new member is assigned by Board of Directors
among the real persons determined by legal entity shareholder.

14.4  Board of Directors Chairman is selected among the candidates nominated by Group
“A” shareholders, and Board of Directors Vice Chairman is selected among the candidates
nominated by Group “B” shareholders by General Assembly. In case General Assembly does
not make this selection or leaves it to Board of Directors, Board of Directors selects Chairman
and Vice Chairman in the first meeting considering the privileges granted to share groups.

Article 15)

Term of Office of the Board of Directors Members x
15.1 Term of office of the Board of Directors members is two (2) years. The member
whose term of office has expired may be selected again.

152 In case a membership becomes vacant in the Board of Directors due to the existence of
any of the matters written in 315" article of Turkish Commerce Code, the assignment is
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realized by the remaining Board of Directors members. New member selected in this way
executes the duty until the first ordinary general assembly meeting. In case the act of the
member is approved by general assembly, his/her term of office extends for the remaining
term of office of the member for whom he/she is selected.

Article 16)

Board of Directors Meetings

16.1 Board of Directors meeting dates and agenda are determined by Chairman or Vice
Chairman. Board of Directors is called for meeting Chairman or Vice Chairman when
required for the business of the Company. Upon the request of two members, Chairman or
Vice Chairman must call the Board of Directors for meeting. According to this request, the
calls are made by e-mail or fax at least 5 (five) days before the meeting. Board of Directors is
gathered when required for the business of the company and at least once in a month. The
member who does not attend four (4) meetings successively without permission of the Board
of Directors or without any valid reason is deemed to be resigned.

162 In case Chairman or Vice Chairman does not call the Board of Directors for meeting
despite written request of two (2) of board of directors members, such members have the right
to call the Board of Directors for meeting. Board of Directors may gather with the
participation of all shareholders without applying invitation procedure. Board of Directors
members may participate in the meetings and vote by tele-conference method.

163 Board of Directors meetings may be held in Company center or in any city in Turkey
or abroad if there is a valid reason and required permissions are obtained beforehand. In order
to hold a Board of Directors meeting abroad, a unanimous resolution must be adopted in the
previous board of directors meeting.

16.4  Unless any of the members offers to make negotiation, board of directors resolutions
may be formed and signed by receiving the written consents of the members to an offer made
by any member on any matter.

16.5 Board of Directors may call the managers who are not members or shareholders to
meetings when required, may listen the company employees in the meeting. Such persons do
not have any voting rights in such meetings.

Article 17)

Duties and Powers of Board of Directors and General Manager

17.1  The company is represented and managed by the Board of Directors. It is the duty of
Board of Directors to adopt resolutions on the transactions forming the purpose and subject of
the company except for the powers determined in the articles of incorporation and left
exclusively to General Assembly by law. Organization structire of the company and company
operation rules are decided by Board of Directors upon the request of General Manager in
accordance with the powers below.

17.2  General Manager

General Manager who is assigned by group “B” shareholders according to article 7.3(d) has
the liability and power of managing and representing the company pursuant to the matters
specified in the articles of incorporation and the resolutions of board of directors.
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General Manager is in charge of and authorized to manage the daily business of the Company
and to apply the suggestions and resolutions of Board of Directors, and is personally
responsible for the transactions he/she makes under this title.

Powers, duties and responsibilities of General Manager are below:

a) Submitting the annual operation plans and financial budgets to Board of Directors;
providing the application of the said plans and budget after they are approved by
Board of Directors,

b) Submitting the financial statements and other relevant reports of the company to Board
of Directors,

¢) Informing the Board of Directors about the Company’s activity subjects, }

d) Representing the company within the limits determined by Board of Directors in the
discussions made with thirs persons, entering into agreements and executing them,

e) Making investments and expenditures within the budget approved and limits
determined by Board of Directors,

f) Receiving debt and credit within the limits determined by Board of Directors,

g) Assuming bailment and similar liabilities within the limits determined by Board of
Directors,

h) Compromising, accepting claims and cases, waiving and discharging the same within
the limits determined by Board of Directors,

i) Submitting views and proposals to Board of Directors concerning the main structure
and principles of employment and the qualifications required for Company personnel,

j) Transferring certain powers and duties to top-level personnel of the company when
required, determining the assignment of the staff depending directly on Assistant
General Manager excluding Assistant General Manager and determining the wage and
service terms of the personnel by receiving the view of Assistant General Manager
provided that the annual wage does not exceed the amount determined by Board of
Directors, making and terminating the service agreements, giving duties and
instructions about the service, taking and performing any decision on this matter,

k) Performing all the other powers, duties and responsibilities granted by Board of
Directors to General Manager,

1) Taking the necessary decisions by informing the Board of Directors Chairman and
Vice Chairman beforehand in case of urgent decision making situations due to events
that will endanger the performance of the company against its customers, contractors
or creditors.

17.3  Assistant General Manager

Assistant General Manager assists General Manager in operation activities and in the
application of Board of Directors resolutions and principles. Some transactions are realized by
joint signatures of general manager and assistant general manager. Such transactions and their
limits are determined by board of directors.

Article 18)

Board of Directors Meetings and Quorum

18.1  For the execution of Board of Directors meetings and the validity of the negotiations,
at least 5 (five) Board of Directors members should be ready in the meeting or participate by
tele-conference. Resolutions are adopted by the unanimity of 4 members participating in the
meeting. Validity of Board of Directors resolutions depends on being written and signed.
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18.2 For the validity of the resolutions adopted for the below mentioned matters, all
members should participate in the meeting and all members should vote affirmatively.

a- Resolution of company’s going public and submitting this offer to general assembly,
b- Adopting resolutions on termination, liquidation, merger with other companies and
submitting this offer to general assembly.

Article 19)

Representation and Binding of the Company

19.1  Board of Directors is authorized to represent and bind the company for all matters.
Board of Directors may partially or completely transfer its powers.

19.2  Signing Authority:

For the validity of all documents and papers given on behalf of the company and their binding
the company, they should be signed by the persons who are granted signing authority, the
degree and type of which are determined by Board of Directors and the procedure of which is
registered, under the company title.

Article 20)

Auditor

20.1  The auditor selected by General Assembly either among or outside the shareholders
may consist of two (2) persons one of whom is selected among the candidates nominated by
Group “A” shareholders and the other is selected among the candidates nominated by Group
“B” shareholders. Term of office of the auditors is two (2) years. The Auditor whose term of
office has expired may be selected again.

20.2  In case the position of auditor becomes vacant, remaining auditor selects a new auditor
upon the request of the group offering the leaving auditor pursuant to 351% article of Turkish
Commerce Code.

20.3 The candidates who will be selected as auditor should not have any health problems
that prevent them from executing the duty, should not have any court decree that will prevent
the execution of the duty, should not be sentenced for any guilt, should not work in board of
directors and/or board of auditors of a bankrupt company, should not personally go bankrupt.

Article 21)
Duties and Powers of Auditors

21.1  The auditors are liable to perform the duties mentioned in 347 to 359™ articles of
Turkish Commerce Code.

212 The auditors are authorized to see and examine all books and communication
documents of the Company during the performance of their duties. They may participate in
Board of Directors meetings any time they want without participating in the voting, they may
submit the proposals they consider necessary and may have them included in the agenda of
Board of Directors or General Assembly meetings.

21.3  The auditors are jointly liable to audit the annual financial statements and submit their
joint written audit report within maximum four (4) weeks from the end of financial year.
Auditors also submit quarterly reports within maximum three (3) weeks from the end of
period.
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21.4 A special external audit is decided to be made upon the request of Group A or B
shareholders provided that they certify that it is a legal obligation pursuant to legislation they
depend and the expenses are met by the requesting party.

Article 22)
Wages of the Auditors
Company’s auditors receive a wage determined by General Assembly.

Article 23)

General Assembly

23.1 Company’s General Assembly is gathered ordinarily or extraordinarily. Ordinary
General Assembly is gathered within three months following the accounting period of the
company and at least once in a year. In this meeting, the matters written in 369" article of
Turkish Commerce Code and the matters to be discussed pursuant to agenda and Board of
Directors Activity Report are examined and the necessary decisions are taken.

23.2  Extraordinary General Assembly is gathered when required for company business
pursuant to Turkish Commerce Code and the provisions of this articles of incorporation and
adopts resolutions.

23.3  Shareholders may be represented in General Assembly meetings by the other
shareholders or the deputies they assign among the third persons who are not company
shareholders.

Article 24)
General Assembly Meeting Resolutions and Quorum
24.1  The announcements related to calling the general assembly for meeting are made at

least 15 days before the date of meeting pursuant to relevant articles of Turkish Commerce
Code.

General assembly is gathered by the participation of the shareholders representing 3/4 (three-
fourth) of company capital excluding the cases otherwise provided in the law.

If the above mentioned shareholders are not present in the first meeting, the Shareholders are
called for a second meeting. Except for the cases in Turkish Commerce Code and this articles
of incorporation requiring a higher quorum, the shareholders who are ready in the second
meeting discuss and conclude the items in the agenda prepared for the first meeting regardless
of the amount of capital they represent. The interval between the first meeting and the second
meeting shall not be less than fifteen days. For the validity of the decisions, the affirmative
votes of 3/4 of the participants are required.

General Assembly may be gathered without any formal procedure when required pursuant'to
the provisions of 370™ article of Turkish Commerce Code.

242 Meeting and decision quorums of Group “A” shareholders and Group “B”
shareholders shall be the simple majority of the relevant share group.
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Article 25)

Meeting Place of General Assembly

Meeting place of ordinary and extraordinary general assemblies is Company center. Board of
Directors may hold a meeting in a city where the center or branches are located or in any
suitable place if necessary. However, this should be notified to all shareholders in meeting
invitation letters and announcements.

Article 26)

Participation in the Meeting and Assignment of Deputies

Shareholders may be represented in general assembly meetings by another shareholder or any
person who is not a shareholder having a document showing the representation power. The
form of the document showing the representation power is determined and announced by
Board of Directors.

For participation in general assembly meetings, all shareholders that are not recorded in stock
register should deliver thesr share certificates to Company center or another place determined
by Board of Directors seven days before the date of meetings and receive a participation
document on which the number and quantities of their shares are written. Such participation
documents are valid for the second meeting if the quorum is not constituted in the first
meeting.

Article 27)

Voting Right and Voting

27.1 The shareholders who are ready in ordinary and extraordinary meetings have one
voting right for each share.

27.2  Voting right belongs to the shareholder owner. Owner may grant the utilization of
voting right to a shareholder or non-shareholder deputy.

273  For the matters allowed by Turkish Commerce Code, shareholder may make voting
agreements.

27.4  General Assembly meetings are chaired by Board of Directors Chairman, in his/her
absence by Board of Directors Vice Chairman, and in the absence of Vice Chairman by any
Board of Directors member representing A series shareholder.

27.5  General Assembly selects a clerk and two vote collectors who do not have to be
shareholders. Chairman is liable to provide the conformity of the meeting with the law. The
minutes of general assembly meetings are only signed by general assembly chairman, clerk,
vote collectors and government commissar.

Article 28)

Accounting Period

28.1  Accounting period of the company is one calendar year between 01 January and 31
December. Interim period from the date of establishment to the first full accounting year
beginning on 01 January 2007 shall be evaluated and treated as 3-month partial period due to
establishment-starting to work. The company may apply to Ministry of Finance General
Directorate of Revenues for obtaining a special accounting period after the establishment and
may use the allowed special accounting period if allowed by the Ministry of Finance.
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28.2  All financial statements are prepared according to International Financial Reporting
Standards (UFRS). Annual financial statements may not be given later than three (3) weeks
after the end of financial year. Three-month periodic financial statements may not be given
later than two (2) weeks after the end of the relevant period.

Article 29)
Deternination and Distribution of Profit
29.1 Firstly, all legal provisions envisaged by Turkish Commerce Code are allocated.

29.2  As long as equity capital is 40% (fourty percent), at least 50% of annual profit is
distributed.

29.3 Gengral Assembly may decide the distribution of the profit in other ways.

Article 30)

Reserve Fund

Reserve fund is saved until it reaches 20% of company capital. In case this amount decreases,
reserve fund is saved again until reaching the same rate. It is not saved when it reaches the
same rate. Unless the amount that should be allocated pursuant to law concerning legal
reserve fund and articles of incorporation is allocated from the net profit, profit may not be
distributed to shareholder. The provisions of 466/3 and, 467 and 469™ articles of Turkish
Commerce Code are reserved.

Article 31)

Announcements

The announcements belonging to the company are published on a newspaper issued where the
company center is located at least 15 days before provided that the provision of 37/4 article of
Turkish Commerce Code is reserved. If no newspaper is published where the company center
is located, the announcement is made by the newspaper in the closest place.

However, announcements related to calling the General Assembly for meeting must be made
at least two weeks before excluding the announcement and meeting days in accordance with
the provisions of 368™ article of Turkish Commerce Code.

For the announcements belonging to capital incrase and liquidation, the provisions of 397"
and 438™ articles of the Turkish Commerce Code are applied.

Article 32)

Reports ‘
The documents of General Assembly Meeting and Balance Sheet, Profit-Loss Account, Board
of Directors Activity Report, Auditor Report and Agenda, List of Participants and General
Assembly Meeting Minutes are sent to Republic of Turkey Ministry of Industry and Trade

within one month following the meeting or given to the commissar participating in the
meeting.

Article 33)

Legal Provisions

For the matters that are not included in this articles of incorporation, Turkish Commerce Code
and relevant legislation provisions are applied.
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Article 34)

Prohibition of Competition

For the matters included in catering activity in domestic and international flights from Turkey,
the shareholders may not, directly or indirectly, display any activities personally or through
their affiliates or subsidiaries.

Article 35)
Utilization of Title and Brand
Group “A” and “B” shareholders undertake that they will not use the name or brands used by

other group shareholders after thet leave the company, and the title of the company will be re-
organized accordingly.

Article 36)

Competent Court and Execution Offices

For the disputes arising between the company and shareholders after the establishment of'the
company, the competent court is the commercial courts of first instance and execution offices
in the place where the company center is located. Selections of arbitration, power and the
applicable law preferred and accepted by the parties for the disputes and prosecutions between
the shareholders that may arise from the rights and liabilities of other agreements concerning
the establishment of the company shall not be affected by this article.

Provisional Provisions

Provisional Article-1:

Board of the directors has decided that the first Board of Directors will constist of six (6)
members whose names are written below until the first general assembly meeting:

Chairman

Candan Karlitekin

Nationality: Republic of Turkey

R.T. Personal No:/Tax No: 54553188852

Vice Chairman

Attila Turgut Dogudan

Nationality: Republic of Turkey

R.T. Personal No:/Tax No: 12052029168

Member

Hamdi Topgu

Nationality: Republic of Turkey

R.T. Personal No:/Tax No: 16238748492

Member

Mehmet Biiyiikeksi

Nationality: Republic of Turkey

R.T. Personal No:/Tax No: 31576579980

Member

Ali Zafer Karaca

Nationality: Republic of Turkey

R.T. Personal No:/Tax No: 22651941594

i



Member

Klaus Petermann

Nationality: Austria

R.T. Personal No:/Tax No: 7290474105 Beyoglu Tax Office

Until otherwise agreed by Board of Directors, the joint signatures of Board of Directors
Chairman and any of Attila Turgut Dogudan, Ali Zafer Karaca, Klaus Petermann shall be
sufficient for the representation and binding of the company.

Provisional Article-2:

Until the first general assembly meeting, Ismail Gergek, residing in Fetih mahallesi, Tahrali
Sitesi, Seheryeli Apt., A/17 Uskiidar/Istanbul, Republic of Turkey citizen, R.T. Personal No:
11098972568 and Gonca Karagz, residing in Ridvan Pasa sok. Miimtaz Balséz apt. No: 28
D: 1/A Goztepe/Istanbul, Republic of Turkey Citizen, R.T. Personal No: 36055845938 have s
been selected as company auditors.

Provisional Article-3:

Board of Directors and Board of Auditors members shall be paid the wages included in the
Communique on the Determination of the Wages Applied in Public Economic Enterprises
until the first General Assembly. Boards of Directors and Auditors members of Group “A”
shareholders shall also be applied the wage principles included in the aforesaid communiqué.

For Tiirk Hava Yollar1 A.O.

Hamdi Topgu signature

Candan Karlitekin signature

Ali Zafer Karaca vicariously for DO&CO International Investments Ltd. signature

Ali Zafer Karaca on behalf of DOCO Istanbul Catering ve Restaurant Hizmetleri A.S.
signature

Ali Zafer Karaca vicariously for Attila Turgut Dogudan signature

Ali Zafer Karaca vicariously for DO&CO Restaurants & Catering Aktiengesellschaft
signature

(10/A)(29/458966)

I certify that the above English text is the true and correct translation of its original in Turkish. Sworn Translator

Terciime edilmek iizere bana verilen Tiirkce dilindeki asil belgeyi Ingilizce diline tam ve dogru olarak
gevirdigimi beyan eder, imzam ile beyanimi onaylarim. Yeminli Terciiman Safak Bulut
Istanbul Caddesi Mor Siimbiil sk. Cavusoglu Is Merkezi No:1 K:3/33 Bakirkoy/iISTANBUL

Oy
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(Bagtarafi 265: Sayfads) = + |.

" promosyan malzemelerinin - ve
hedlyehk esyalarin ahm, satimi,
' ithafats, -ihra

yapmlk
3. Basw, yaym, TV, rndyo, sine~
me,matbascilik, tabela, duvara

_igleme, resim; biyik ve kiigiik .

panolara yazr ve resim yoluyla yur-
dumuz - ekonomisinin tim alan-
larinda tamitim ve rcklamasyon
hizmetleri sunmak,

4. Her nevi kirtasiye ve hed iyelik |
egyamn, alimi;satimi, pazarlamast, .
ithalat, jhracatim yapmak,

tirld- gayri menkulleri; ménku!
mallar, sirket konusu ile ilgili mo-
torlu kara nakil vesitalan
makine ve tesislerin almmas, satil-
mast, eraya vetilmesi, Kiraya a.lm-

‘Sives . - -
Madde 5- .

" girketin siirest :esc'n ve ilin
edildigi . tarikten bqlamnk
‘lizese.....99.... yildir.

- Sermaye: -

Madde 6~

Sirketin sermayesi 100, paya
aynimig 25000 Yeni Turk lirasi
Olup bunun, .

80 paya kargilik olan 20000 Yeni

eden. hissedsrlarin  -karanna | .
baghdw.

thtiyat Akgest

Madde 12- o

Ihtiyat  akgesi oi&ct ser- |

mayesinin %20 sine gikincaya |
_kadar aynilir. Bu miktarin azaltas:
'lu!mdc yeniden: ibtiyat akeesinin -

uynlmssma devam olunur. Kanuni
ihtiyari akgeleriyle kanun ve' bu
anasdzlesme hiikiimlerine gbre

-Sira No 24

Kurucunun Adt Suyadx Do&Co
International fovestments Lid |

fkametgah " Adresi -10 Orange

Street London, We2h7dq Haymm )

 ketlingiltere
- Uyrugu Ingiltere

T.C. Kimlik No/V.D. No:Bey-
- ofglu V.D. No:302 047 1203 )

SwaNo 3-
Kurucunun Adi Soyadl Doco fs-

tanbul Catering ve Restaurant .

masi, gayri

tiirli ayni ve sahsi haldann tesis ve
tecili, tasarrufiarinda bulunutmasy;

caklarini, Kefalet ve teminatlari ite
alacag:

ve kefalet] . ,
ticari igletme rehini akdedilmiesi;

larinin,

ilmesi,

“radan gikarilan kanun hitkmiinde

aynilmasi gereken mlktar saﬂ kar- | lemt.ﬂm Tic. A§. fara veya ugak iginde yquqlam
Tiirk lirast Sema Ozbalar | dan ayriimadi h . Adresi . Harbxyc giiml:ﬁ_k hattt digs esya satabilir, sat-
5. Sirketin konusu ile ilgili her 20 paya karstik olan 5000 Yeni | dagtilamaz. _ Cuimhuriyet Cad. No‘lOSrsh/Ismn- _ tirabilir, bu amac'lg satry ma?znlan
Tark liras: Mehmet Emin Ozbaksr. . bul ve depolary acabiir, isletebilir
- tarafindan csas sermaye tekabiil Kanuni Hiikiimler:: . UmeuTC *3.6. Mevzuatin ve ans sézles-
ile | eden paylar muvazaadan ari gekilde Madde 13- . T.C. Kimlik No./V.D. No: Bey— menin. mﬁs;adcs_t ‘msx?cu_ndc
ve tamamen taahhiit edilmigtir. 5 -oflu Kurumlar 302 042 9251 : yukarida: bahsi- gegen 1$I?nn leasf
: Nakdl _sermayenin % & sukcun Bu anasizleymede bulunmayan |. : ‘bakimindan her tikclii mali ve idari
kuller k tescili  tarihi far hakkinda Tlrk Ticaret Ka- Sira No 4- faaliyetterde - bulunabiliv, Bu kaﬁ-
aracilik mamak kayd: ile her { mbarén en ge ay igerisinde, |. nunu’nun hﬂkumlcn ‘uygulane. Kurucunun. Ad:- Soyads “Attila | “samda t‘aahyct konulanimip gerck-
Tve y & kalan%senn.gnyirﬁ;ﬂ :;:msmde Turgut Dogudan ‘ A ‘tiedigi diger igleri de yapar, yurt
Sdenceektir. . Kumcmm Adive Soyadl tmza | {kametgah Adresi’ Bebek- iginden veya ' yurt .digindan -teri-
6. Sirketin lizumiu borg ve ala- ‘Mchmet Emin Ozbakir' Vekili | Mh.Ozengi“Sk. No:6 Beanms/ls- - nath veya tcnunatsxzborg pmaia-‘
i . han: Erdogan Ozbakir imza tanbul bilir.” .
kredilerin_ _teminatinin | . Madde 7- . Sema Ozbakir ifnza . Uymgu T.C. R .
temin ioin girketin lchinde veya . . . .} TC | Kimlik . NosV.D. Madde d)
aleyhinde olmak tizere borg ipotek- Sirkete ait_ilanlar, Tiirk Ticarct  (57A)(29/461027) | No:12052029168° - “Sirketin- Merkezi ve Subelert
leri, alacak ipotekleri, teminat | -Kanunu'nun 37. maddesi hﬂkﬁm- - - .
ipotekleri, kefalet ipotekleri alm- | leri sakhi kalmak gartiyla, girket . . *Sira No §- - $|rkctm merkczl Istanbul 1li,
mast, venln)esl, Yer tirld teminat merkezinin bulundugu yerde en az tstanbul Ticaret  Sicill Kumcumn Ad: Soyadi Do.& Co | Sishi qumndcdxr Sirketin ‘adresi
leri itmesi, al . bir gazete ile nsgm (7) gin cvvel | Memurlufundan R & Catermg Al 1 “Cx yct-Cd. No.30- Harbiyc,
‘yapilir. ,nuscmn Sigli, Istanbul"dur. - Adres degx;uk-
7. Sirketin, konusuy ile ilgili her . . " - h Adresi-Staph 1 | liinde yeni adres, ticaret siciline
uirlti mnrkalnnn, ﬂmm hak!an ve Sirketin idaresi: : 542;;‘; Numarsat: 601821 "] 12,1010 Viyane/Avustirya tescil .ve Tihirkiye Ticarct Sicili
in, | © Madde 8- ] . Uyrufiy Avusturya Gazetesi'nde ilan cttirilip aynica
ustaltk “haklarinn, ticaret’ unvan- ‘ . .. Ticaret Unvam:. T.C. Kimlik No./V.D. No.ch— ‘Sanayi ve Ticaret Bakanhigi’na
tovelerin alinmas:, satil:  Sirketin isteri ve muameleri or- | THY DO & CO IKRAM - ofilu V.D. 302 047-1237 bildirilir. Tescil ve itan chrms
masy, Kiraya a]mmusa kiraya ver- | taklar kuruly tarafindan segileeek | - RIZMETLER] ANON]M . - .adrese yapilan tebligat girkcte )
bir vey& birkag miidar tarafindan  SIRKETE - . Madde 2 yapilimis saythir. Tescil ~ve, ilan
8. Gerek 6224 sayils yabanci ger- &Tﬁlm itk biryal iin Erdogan | . X : Sirketin Unvam edilmig adresinden nynfrms ol
mayeyi tegvik kanunu gerekse son< - akir  girke m‘txdﬂn‘x olarak ahielst . : masina rafmen, ycni adresini siiro-
-  segilmigtir, e( si;';ii“riﬂar{::;:e‘z‘é:ﬁ;t:;;z: Sirketin unvam, “THY DO & | si iginde tescil ettirmemis girket
karamame, ybnctmelik hilkGimler- | - IC CadNo30- . .. - . '} CO lkram Hizmetlcri Anonim Sir- | icin bu dirum fesih scbebi.sayihir.
«i-w k

ine gore sirketin faaliyet konul

giren igleri yapan gergek ve tiizel,
kisiler ile sitket tegkili ortak g
igimlerde bulunul
tlmn igletmeley

6st=nlcn ko

- Yukary
“bagka ilerde sirket icil ydnh ve
ltizumly gériilecek basks¥fslere gir-

igilmek istendifi taktirde ortaklar

kurulu kerar aldiktan sonra 51
bu igleri de-yapabilecektir.

Ana s&zlesme degxslkly
olan isbu kararmn. uygu)anmasx i
Sanayi ve Ticaret

‘Bakanhigindan gereken izin ahi-y

nacaktir, Tescil ve ilan ettirilecek~
tir,

$Sirketin Merkez ve Suhelerl. |

Madde 4~

: f
Sirketin merkezi Tstanbul dun

Adresi Unimeayir Cad. Sanjar 15\ |

Merkezi  24/15 Hasanpaga-
Kadtkay/Istanbul*dur. o
Adres  defisikliginden  yeni |

adres, ticaret siciline tescil ‘ve
Tilkiye Ticaret Sicili Gazetesinde
flen cttirilic vo ayrica Sanayi- ve
Ticaret Bakanhgma bildirilir, -
Tescil ‘ve ilan cdilmis ‘adrese
* yaptlan tebligat sirkete yapxlmrs
. saythr.

Tescil ve llan -edilinig adresinden
aynilous olmasina ragmen, yeni
adresini sitresi u;inde tescil et~
tirmesnis sirket igin bu durum fesih
sebebi sayilsr,

] mfn;m& tcmsxl ede:}
i il g Rdecek imalar o
arg mdan tesbit, tescil

) ayn
umumi yedek akeeye eklenir. Kar-
‘dan_ bir’ kismmmn hissedarlara
dagmlmasx vcyn girket adia.

veya
hwmctmcrc ikramiye olarak ‘ver-
‘ilmesi gibx kararlar su'ket ser-
mayesinin ¢n az %'Sl ini temsit

Ticari Merkezi ilc sicil numaras;

ve unvant yukarida yazili ve

27.9.2006 tarihinden beri kurulmug

olan anonim sitketin Beyoglu:34. ]
25.09.2006 tarih

noterliginin
31458 say: ile onayls esas mukave-

“lesinin tescil ve .ilamt istenmis,

Bakick8y  33.  noterliginin
19.09.2006 tarih 49133, -49132,

49140, 49135 sayilan ve Bakirkdy |

30. noterlifinin 25.09.2006 tarih

28876 'say: ile onayh im2a beyan--
- nameleri memuriyctimize verilmis |

olmakla 6762 sayih. Tiirk Ticaret

Kanuny hiikiimlerine uygun.olarak -

ve memurfugumezdaki vesikalara

dayamlsrak 27.9.2006 tanhmde-. :

Thy Do & Co fkram. Hizmet-.

lerl Anonlm Sirketi
Ana Séziegmes]

Jp, Mrdde 1)

adlan, . soyad!an,

Beular tarafindan TNirk Ticaret
afifnu’nun  Anonim Sirketlerin

gurette kuruluglan * hakkindaki
Iktimlerine gore bir Anonim $_|r~»
4 kmulmustur.‘ ' ’

Sira No -
Kurucunun Adi Soyad: Tﬁrk Ha-’

. va Yollar'A.O, -

Tametgah  Adresi . “Atatiirk
Havalimam chilkﬁy—Baklrkay Is-
tanbul. .

Uyrugu T.C.
T.C. Kimlik No./V.D. No‘Ak-
saray V.D. No:876 004. 7464

gahlan ve uyruklan yazil -

‘gbsteren veys  gosterecek olan
diger hiskini sahstaria ortaklik tesis
cdebilir. Bun!arla lsbarhg; xcmdc
bulunabilir, bt
ve hisselerini satin a!abxhr, faaliyet
sahast il ilgili her tirld hukuki
“tasarrufta.  bulunabilir.  Sirket
faaliyetleri hicbir ‘zaman arabufu-
culuk voya portfdy yonetlclhgl
niteliinde olmayacakur.

3.5. Hava giimritk kapilaninda,
giimelk sahalan iginde.-veya yolcu--
lardan anndirdimg yerlerde - ucak-

keti* dir. Isbu sbzlesmede sidece
“Sirket" olarak a.m!acaknr

Madde 3) - .
Sirketin Amag ve Konusu

3, $|rketm faaliyct alam yerli
ve yabzncl hava yollan sgirketler-

ine, her tiirlii kara tagitlan ve tur- |.

izm bizmeti veren sirket ve acen-
“Glere ikram hizmetleri ve saic ilgili
hizmeticri saglamaktar,

3.2, Sirket, yukanda belirtilen |

‘igtigal konularinda, ticaret, ithalat,
ihracat yapabilir;; know -how,

‘patent, lisans, imtiyaz, ruhsat, -
tesvik, i¢ ve dig krediler alabilir;

kredi, sGzlegmeleri-islemleri yapa-
bilir; tagmir ve msmmaz matlar;her
tiirlii techizat ve tesisatt satin.ala~

bilir, satabilir, kiralayabilir, kirays *
verebilir; bilclimle fabrika, atslye,

iiretim tesisi, depo,. boru_hatts,
sofuk hava tesis ve depolan,
ticarethancler, lokanta, otel, biife,
“kafeterya gibi her tiirlit tesis iglcte-
bilir, kiraya verebilir, satm alabilir,
ortak olabilir, satabilir; makina ak-
sam, alet ve edavatlarimi, yedek
pucalanm ithal cdebilir, diledigi
sekilde ipotek veya rehin tesis ede-

bilir edilenteri fekkedcbilir, ticari

igletme rehni yapabilir ve kaldira-
bili; bu amaglar icin lizumin olan
her tiirli tasarrufta bulunabilir.
-3.3. Kalite kontroliinii sugtaya-
cak tesisleri kurar ve kurdurur,
"3.4. §irket, gubeler agabilir vcyn
yeni isletmeler kurabilis; bagka gir-

“ketlerle birlegebilir veys bagka sir-

ketleri kismert veya tamamen de-
vralabilir, distribiltrlik veya acen-

. talik tesjs edebilir.irket, havayol-

tari ikram hizmeti alaninda faalnye!

Sirket Sanayi ve Ticaret Bakan-
Iis*na gerekli bilgi vermek kaydiy-
la yurt tinde, yurtdiginda ve.
sefbest bolgc!crde subclcr agabifir. -

Madde 5)
Sirketin Siirest

Sirket sﬁr:ssz olarak kurulmu$-
tor,

Madde 6)
Sermaye

- 6.1 Sirketin sermayesi
60.000.000, W(Altmlgmllyon)m
“dir.

erkctm hissedarlan  adma

" gikartilmeg hisse senctleti A ve B-
grubu hisseler olmak i fzere iki gru-
ba ayninugti:

A grubn hisseler Thirk Hava yol- .-
lari Anonim. Ortakhgr’’na_ veya |
Tirk Hava Yoltan Anonim Ortak-
hin  tayin edécegi  diger
hissedarlara aittir,

B grubn hisseler DO&CO Inter-
national Investments Ltd, DOCO
Istanbul ‘Catering ve Restaurant

Restaurants Catering Akticnge-
‘selischaft ve  Attila Turgut Dogu-
dan'a veya bu hissedarlann tayin
edecegi grup- isletmesine ait tizel
kisllcr ve - gergek  kigi dager
fara  aittir. * Hisselerin
-dafithme asafidaki gekildedie:

Hissedar Tiirk Hava Yollars A.O,
Hisse Grubu A Grubu Hisse

{ Adet Hisse Degeri 1-Yti
Hisse Adedi 30.000.000 Adet
Sermayc Tutan 30.000.000-Yti-

{Devanu 267. Sayfada)

Hizmetleri Tic. A§,, DO & CO .~
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(Bastaraft 267; Sayfada) -

getekngm@!e belxrll yetki ve gérey-"

16.4, Uyelerden biri  miizakere | lerini d . witlik fioretin
tckhﬁnde bu dikga - yonotim § Yonetim Kurul belirlenecek
Kurulu kararlan, i¢lerind bmmn bl iamast kaydryla; Genel

' muayyen bir hususa’ dair yaptigi
tekhfe dlgerlermm yaznlx mu-

Mﬂdﬂr Yarduncisi* hari¢ olmak
tizere, dogrudan. Genel Miidlir

iyle de
imza edilip olustumlnlxhr

16:5. Yonetim Kuralu, gerekli |

-grdiill taktirde toplantilara, tiye

Y ) - béghl Arnl, Myi'
ni ve ‘grevderi alinmas: halinde
Genel Midiir Yardlmclsmm da

vaya hissedar ‘olmayari ml'id(irlen

cagrabilir,. girket.” a;ahsanfarmx'

toplantida dinleyebilir. Bu kisilerin
dahil olduklary mplanmarda higbir
oy hakks yoktur.

Madde 1?)

‘Yénetim Kurulunun ve Gehel E

Mildiiriin Gorev vé Yetkileri -

" 17.1. Sirketin-temsil ve idaresi
Yonetim Kuruluna aittir. Sirketin
maksat ve mevzuunu tegkil- eden
biitn -iglemier hakkinda karar al-
mak, ana sdzlegmede- belirlerimig

olanlar ve. kanunen ' mtinhastran-

- Genel: Kurul'a biwakilmig yetkiler
digindg, tamamen Ydnetim Kuralu-

‘almak person-
clin flcret ve hizniet sartiarin: tespit

etmek tuzmet sézlesmelerini

ve fe k, hi il
iskin gdrev ve talimat vermek, bu
konuda her ticlli kavart almak ve
iora etmek, - .

k) "Y8netim Kurulunca Genel

Mildiir'e verilen sair her tielis yet-

kigdrev ve sorumluluklerin gerek-
lerini yerine getirmek.

1) Sirketin milgterilers, -nitteah- |

hitleri veya alacaklijarina karg: per-
formansm: tehlikeye diiglirecek
olaylar nedeni ile-acit karar verme

durumlaninda, &nceden Ydnetim -

Kuruli: Bagkan ve Bagkan Vekiline

bilgi vermék kaydiyla gerekli-

g3rdiifl karartan almak. _

‘uyarinca, ayrilan d
-eden- grubun Snerisi dzerme yeni

digardan segebilecefi- denetei, bln
(A} Grubu hisscdarlarin digeri ise |
(B} Grubu hissedarlarin gostere-
ceji aduylar arasindan segilecek xkx

-(2) kigiden olusabilir. D: il

233 Hlssedar!ar Genel Kurul‘

A

diger hit

Illl' o
_chl “girket hisscdart olmayan. |,
tiglincd gahislar arasimdan- tayin |

Madde 27) -

Oy Hakki ve Kullnnllmnsl

27.! Getek olagan gerekse
larda hazir bu-

gBrev stiresi- iki (2) yildir. Gérev |
siiresi - doldn Dcneh;l yemden
segilebilir..

20.2, Denetgilik g&revmm boaal-
mast durumunda, kalan denetgi
ayrilan - denetginin ‘yerine, Tirk-
Ticaret - Kanunu - SSl;maddai

decekleri vekiller tarafindan tem- |
sil olnnabilirlar.
: Mnddéu) - :
Genel Kurul 'l‘uphntl Karar
- ve Nisaplar:

. 24..L Genel ‘ku}ulﬁn 'toplannya

giyi teklif
bir denetet seer.

20.3, Denetgi- seqnlecekadnylarm
gorevierini ifa etmelerine engel
safhk sorunlenmn bulunmamast, .
gorevi ifaya engel herhangi bir
mahkeme karaninin olmamast, her-
hangi bir sugtan- hi\ldlm-giymcmis
olmalan, “iflas etmig’ bir §irketin
yénetim kurulu vdvcya dcneum

sagril iliskin ilanlar, Piirk
Ticaret Kanunu’nun igili mad-
deleri uyarinca toplant: giintinden

-en az 1S giin 8nce yapilir. flanda

toplanti giindeminin gbsterilmesi

’ gemk]!d.r

-Genel kuml kammda ‘aksine

hilkim-bulunan haller hari¢ olmak
fizere girket sermayesinin 3/4"iinit

. (dortte Qigiind)tomsil eden pay

lunan hnsscdarlar beher hisse icin-

'} bir-oy hakkina sahiptitler.

27.2. Oy hakks, hissedar malike
aittir. Malik isterse rey hakkmm
kullanilmasmi pay ‘shhi_bi olan veya

_ olmayan bir vekile tevdj edebilir,

27.3. TTK i imkan- tanidigy

hususlirda hissedarlar oy- nn]as—
- mast yapabilirler.
27.4. Genel kurut toplamﬂanna .

- Yénetim Kurulu Bagkani, yok-
lufunda Yénetim Kurulu Bagkan
Vekili, Baskan Vekilinia yok-
-lugunda’ A- serisi hissedari -temsil
eden herhangi bir Yonetim Kurulu
Uyesi bagkanhk eder. .

*°27.5. Genel kurul, hissedarhiss
gart ‘olmayan bir-katip .ile iki-oy

urulu tiyeligi garevi
malar, bizzat iflas eimis kigi olma-
malart mrunludur.-‘

‘Madde 21 - :
Denetgilerin .G&mv ve Yetkl--

na aittir, Sitketin -orgenizasyon | 17.3. Genel Miidiir Yardimeis: -

yapist ve sitket igleyig” kurallars, Genel Miidile yardimessy, igletme | -lerd -

asafida yer alan yetkilere uyumlu yetierind; veYéneum Kumlu : .

olarak Genel Mﬂdurﬂn tekhﬁﬂzer—‘ karar ve i . 2L1 D iler, Tirk Tlcnm

ine. Yonetim Kurult karara | d Gencl Mﬁdﬁte ymixmcl Kammunun (347) ila (359). mad-

baglamir, - | olur. Bir kisim iglemler. genel | delerinde ssyian gbrevieri yap-
17.2) Genel Mildiir miiddr ve yardimetsinin misterek | makla mikelleftir, -

- Madde *-7.3.(d)’ye gﬁre “B" | imzalar: ile yapihr. Bu iglemler vé |. - 21.2. Denetgiler, gorevierini ifa

gruby_hissedarlar. tarafindan tayin- | smirlan ydnetim kumlanm behr- mrasinda Sirket'in bitln deﬁcrlen-

- edilen, Genel Mildir, . ana "-s5-. | -lenir. . ni ve haberl belgelerini gorip

zlegmede. belirlenen hususlar ve.

Madde 18) .
Yonetim Kurulu Tuplnnh ve

" ybnetim’ kumluuca verilecek Karar-
- lar gerg de girketi y3
. temsil lulugu ve yetkisini K:rlr"' pl:
haizdir, ' S
. Genel Mildilr Sirketin glinlitk ig-

lerini yiiritmek ve Yénetim Kuru.-

lunun Sneri ve kararlarini uygula-

mak ile gérevli ve yetkili olup:bu -
sifatla - yaptig’ 15lcmlgrden ‘dolayt.

sahsen sarumludur.

Genel Midiir'in yotki, gdrev ve

. sorumhutuklan asagxdn géster-
- ilmigtir;
. ‘ayVilbik igletme p!nnlan ve fi-
. riansman biitcesini Yénetim Kuru-
Tuna surimak; 4z konusu plan ve.
butcemn Yoneﬁm Kumlunca onay-

18.1. Yonefim Kuriks toplan-
Sismm yapilabilmesi ve miizak-
-erolerin gegerli kabul edilebilmesi

.igin toplantida en az S (bes) Yone- |

tim Kurulu fiyesinin hazir bulun-
mast_veya. telekonferans ile dahil
olmast gereklidir. Kararlgr, foplan-

“tiya katilan 4 {yenin oyblrhgn ile.
- almir. Yonetim Kurulu k !

_lli; “toplantida_bu g kadar hisse’

sahibi bulanmazsa Ortaklar ikinci

bir toplantiya cafirilir. TTK ve.

ighu ana sozlegmede daha yitksek

bir nisabi gerektiren haller harig-ik- -

inci toplantida bulunan -ortaklar
temsil ettikleri sermaye ‘miktas: ne
olursx - olsun_ birinci toplantida
“ghriighilmek- tizere hazirtanan giin-
demdeki igleri goriigiirler ve karara

-bajlarlar.Birinci toplantt ile ikinei
toplanty arasindaki miiddet on bes

glinden az olmayacakur. Kararlarin

totkike yetktlldxrler Oy-a istirak et~
memek sartiyla istedikleri zaman

" Yonetim Kuralu toplantilarina igti-

rak edebilirler, gerekli gbrdiikleri
teklifi getirebilic ve bunlan Yone- |
tim Kurulu. veya Genel Kurul'

. Toplantilannu- giindemine aldira-

bilirlet.

21.3. Denetgiler yﬂhk ‘mali
fablolan miigtereken denetlemek
ve yazult miisterek denetim vapor-
larm mali y1lin bitiminden en geg-
dort (4) haﬁa,wnm“xuﬁmakla

- gegerliligi ynzmp imza edilmig ol-

masina baghdir.
- 182, Asagida yazh konular
hgkhnda alinan karardarm gegerli

sonra
saglamak, N ’
b)Mali t;ab!olan ve su’kcun sair
ilgili raporlafin Ydnetim Kuruju’-
na sunmak,
o)Ydnetim - Kurulu’na Su’ka

fasliyet konulan ile ilgili olm'ak.

bilgi vermek,

2ol

lard,

" - saptanacak meblaglar dehifinde gir-
keti temsil "etmek, sézlesmeleri

..akdemmek ve bunlart ifa etmiek,

.. - €)Y6netim Kurulu tarafindan on-
aylanan biltge ve tespit” edilecek
swrlar dshilinde yatimiar

ve hmmalar yapmak,
Ybnetim . Kuralunca  belir<
fenécek limitler dalnlmde *borg ve

. kredi atinak,

£)Yonetim' Kutuhmca bchr-
lcnecek fimitler dehilinde kefalet
k vo benzeri sor
lart yitklenmek, )
Wy Yoncum Kurulunca belir-
lenecek antrlar dahilinde sulb-yap-
" mak, talep ve davalars kabul etmek,
bunlardan feragat etmek ve ibra e:-
* mek,
*1) Yénetim Kuruluna xst:hdema

‘iliskin ana yapt ve ilkeler ile Sirket

. personefinde aranacak niteliklore
iligkin gérlig ve Sneri sunmak,

- d)U0¢lincit  kigilerle yaplhcak‘
Yénetim K

toplnnnya katilmast ve tiitn
tiyelerin olumlu oy vermesi gerek-
tidir;

a-Girketin halka aptlmast karari.

ve bu teklifin gcnel kurala sunul-
‘mast;
b-Sirketin. t‘uhn, tasfiyesi, bagka

mast ve.bunun genel kurula sumul-

- 'Mgade 19) : §irketin Temsil-ve

19. l Yénetim Kl sirketi her

- 'kcmuda temsil ve ilzama yetkilidir. )
| “Yénetim Rurulu yetkilerini kismen
-veya tamamen devredebilir. -

19.2. tmza Yetkisi. -

Sirket namina verilecek bilclimie
~gvrik, ve belgenin inuteber olmas
vo girketi flzam edebilmesi, Yéne- -

fim’ Kurdlunca derece ve sekilleri
tayin edilerek imza yetkisi verilmis

i igin tim dyelerin’

talep edence kargrlanmak sariiyla,

&2¢l dig denetim  yapt a karar

verilir. g @ &
%

_ sirketletle” birlegmesi karan alm- |°

kelleftirler. Denetgiler ayrica lig .
ayltk ddnem raporlarini da dénem’
sonundan -itibaren-en geg. U (3)
hafta {ginde yazil olarak verirler,

21.4. A veya B Grubu hissedar-
‘lern, tabi olduklan mevzuat.
geregmce yml bir mnmluluk

olmass igin toplantiya

katilanlanin 3/4"iintin olumhl oy

gereklidir,

Genel ‘Kurul, gevektiginde Tﬂrk

toplayics seger. Bagkan, toplantinim
L kanuna " uygunlugunu  teminle
yikiimtiidir. Genel kurui - toplan-
tilarma’ ait futanaklar . yalnizea
genel kurul bagkam, katip, oy
toplayicilert ve hitkiimet, komiseri
tarafindan xmznlann-

‘Madde 23)
Hesap Dinemi

28.1. Sirketin hesap donemi 01

_ Ocakile 31 Aralik tarifileri ards: of-
‘mak fizere’ bir-takvim yilt ddne-
‘midir. Kurulug tarihinden, 01 Ocak
2007 tarihi itibartyla baglayacak ilk
tam hesap yifina kadarki ara

ddnem, kurulug-ige yeni baglama

) 3 aylik kismi dénem.

Ticaret. K nun 370, bebiyl
hikiimlerine gore de
toplanabilir, - cektir.

24.2. “A™ Grubn hissedarlarn ve
“B" Grubu Hissedarlarin, kendi ar-

- algrinda” yapacaklan toplanti ve
Kkarar nisaplart ilgifi hisse gvubunun .

basxt gogunlugiu olacaktir.
Mﬁdde 25)

. Genel Kurulnn Toplanty Yerl .

v oxagan ve omganusm Gencl Ko-

rullarin  toplantt  yeri - Sirket
Merkezidir. Yonetim Kurulu gdre-

-cegl rﬁzum {izerine, merkezin veya

bl

dirmeleri’ kay-

diyla talepleri halinde ve masrafi

Madde 23) -
Genel Kurul

2. SuketGenelKum R

veya olaganiistil . olarak. toplumr

_Olagan Genel:Kurul sirketin hesdp

dbnemini takip eden fig ay iginde
ve sencde en az bir defa toplanr.
Bu toplantida Ttk Ticaret XKa-

veya elverigli herhangi bir yerde
pplantt yapabilit. Ancak bu
toplantiya gagtt mektu-

dugu ‘bir gehirde-

nlarda bikiln ortaklara’

olarak degerlendirilip, islem gore-
Sirket -kurulug -sonrass
Maliye -Bakanlifi Gelirler Genel
Mildirlfigine dzel hesap donemi
almak igin milracaat edebilic ve -
Maliyc Bakanliitnca izin verilmesi .
halinde kullanmasmia izin verilen
dzel hesap dénemini kullanabilic.
28.2, Tom mali tablolar' Ulus-

lararass Finansdl Raporlania Stan- .

yapite. Yithk mali tablolar mali
+yihn bitiminden sonra t¢ (3) haf-
tadan daha geg verilemez. Ug aybk
donemsel mali tablolar itgili done-
.min bitiminden sonta iki (2) haf-
tadan daha geg verilemez.

Madde 29)
Karm Tesbiti ve Dagstilmast

29:1. Tirk Ticaret “Kanuminun
ngBrdiliti tim yasal. karsnhk!nr,
dneelikle aynilir, - - .

. 29.2. .0z sermaye oram: %40 -

- {ylizde kwk)oldugu stircce - yillik

kenn en azindan %50°si-dagitilir.
29.3. Genel Kurul kann_bagka

B bir hissadara. veya Herle dag kamvefe-
Wyan herhangi bir sah- | b, - <
Ftemsil yetkisini gdsterir
gg®e temsil cdilebilisler, Tem- Madde Soihﬁynt Akcesl
51l yetkisini gisterir belgenin gekli-

ni Yﬁneum Kuruly belirler ve ilan
eder.

Genel kurul wplanularma igtirak

. edebdmek icin pay defterine kaylth .

ﬂmya; Atu;esx, '$1rkct- ser-
mayesinin . %20°sine - varincaya
kadar ayrilir. Bu miktarin azalmasi
halinde .yeniden aymi - orana
ulagilana kadat ihtiyat akeeginin

 ve ne -surette imza edecekleri

369. ‘maddesinde. yazls
ile ‘giindom ve Yénetim

hitenal,

‘usuliine uygun. surétte tescit
| edilmis kigiler tarafindan Sirket’in

Ticaret Unvam ile birlikte imza

:edllmxs olmas ile mﬁmkﬁndﬁr

" Madde 20) Denetgl
- 201
-

Gcnel Knrulun gerck

)Sirketin fist diizey y 1

lar dan " gerckse

Kurulu Fasliyet Rapora Geregmce

| gortisiimesi gereken konular ince-
lenetek karara baglanir.

23.2. Olapantisti Genel Kurul,

‘girket isletinin gerektirdigi her za-

man Thrk' Ticaret Kanunu vo bu

farm, l“sse

yant’ thm  hissed;

‘ senctlerini, toplants tarihinden yedi

glin tnce Sirket merkezine veya
Yonetim Kurulu tarafindan géster-

ilecek bir yere teslim ederek

hisselerin sayi ve numaralan yaznh

bir igtirak belgesi almalan gerek-.
‘hdll‘ Hu asnrak belgeleri birinci.

Esas S8zlesme hiikiimlorine gre
toplamr ve karar alir, '

sagl
ise ikinei tophmn u;m de gecerlidir,

ayril devam ‘edilir.. Ayn
miktara ulagthinca artik ayrimasina
devam edilmez. Kanuni- yedek .
akgelerle ilgili- yasa ve. ana so-
2legme gerefince ayrilmast gerekli
miktarlar safi kardan ayriimadikca
hissedarlara kar dagitilamaz, Tirk

- Ticaret Kanunu'nun (466/3) (467) -
ve (469) madde hitkiimleri sakfidir.

{Devam 269: Siyfada) )

dartlarina (UFRS) . .uygun, olarak’




