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CIMBETON HAZIRBETON VE PREFABRIK YAPI ELEMANLARI SANAYi VE TICARET
ANONIM SIRKETI YONETIM KURULU KARARI

GUNDEM

=

2024 yili mali tablo ve faaliyet raporlarinin kabulii hakkinda gbriisme ve karar,

2. Bagmmsiz Dig Denetim Firmasinmn 2025 mali yilt i¢in 1 yil stre ile belitlenmesi konusunda gériisme
ve karar,

3. 2025 yiinda gerceklesmesi ongoriilen iligkili taraflarla gerceklestirilecek stirekli ve yaygin islemler

hakkinda rapor ile ilgili g6riisme ve karar,

4. Baglhlik Raporu hakkinda gériisme ve karar,

5. Kurumsal Yonetim Komitesi’nin Bagimsiz Yonetim Kurulu tyesi 6nerisi hakkinda gériisme ve karar,
6. Riskin Erken Saptanmasi Komitesi ¢alismalari hakkinda goériisme ve karar,

7. Yatirimer Qliskileri Bélimi Faaliyet Raporu hakkinda goriisme ve karar,

8. 2025 yilinda yapilacak bagislarla ilgili Genel Kurula sunulacak 6neri hakkinda gériisme ve karar,

9. 2024 yih Olagan Genel Kurul toplantst yeri, tarihi ve giindemi hakkinda gériisme ve karar,

10. Sitketin 2024 yili kari/zaratt hakkinda gériisme ve karar,

11. Sirket’in 3. kisilerin borcunu temin i¢in verdigi teminatlarla ilgili bilgilendirme hakkinda karar.

Cimbeton Hazirbeton ve Prefabrik Yapt Elemanlart Sanayi ve Ticaret Anonim Sirketi Yonetim Kurulu Ttrk
Ticaret Kanunu’nun 390/4’lincti maddesi hitkmune uygun olarak agagidaki kararlari oybitligi ile almugtir.

1- 2024 yi1l1 mali tablo ve faaliyet raporlarinin kabulii hakkinda gériigme ve karar

Sirketimizin, 01.01.2024 — 31.12.2024 dénemine iliskin mali tablo ve dipnotlari Sermaye Piyasast Kurulu’nun
I1-14.1 sayilt tebligi cercevesinde Ttrkiye Muhasebe Standartlari/Turkiye Finansal Raporlama Standartlari
(TMS/TFRS) ve SPK tarafindan belitlenen finansal rapotlama formatlart ile uyumlu olarak hazirlanmugtir.
Bagimsiz Dis Denetim Firmast BDO Denet Bagimsiz Denetim ve Danismanlik Anonim Sirketi’nin Bagimsiz
Dis Denetiminden gegerek olumlu rapor verilmis, Denetim Komitesi ile Mali Tslerden Sorumlu Direktériin
de olumlu gbriis ve onaylarini icerir mali tablo ve dipnotlarin dikkatlice incelenmesi sonucunda;

a.  Mali tablo ve dipnotlar ile bunlara iliskin aciklamalarin, faaliyet raporunun, Kurumsal Yonetim Uyum
Raporu (URF) ile Kurumsal Yénetim Bilgt Formu’nun (KYBF) kabuliine ve onaylanmasina,
b. Mali tablolar ve bunlara iliskin agiklamalarin onaylanmak tizere genel kurula sunulmasina

oybitligiyle karar verilmistir.

2- Bagimsiz Di1s Denetim Firmasinin 2025 mali yil1 i¢in 1 yil siire ile belirlenmesi konusunda

goOriisme ve karar

Tirk Ticaret Kanunu hitkiimleri ¢ercevesinde BDO Denet Bagimsiz Denetim ve Danismanlik Anonim Sirkett
ile 2025 yilt hesap dénemini kapsayacak sekilde 01.01.2025-31.12.2025 tarihleri arasinda 1 yillik bagimsiz dis
denetim s6zlesmesi yapilmasina ve genel kurulun onayina sunulmasina karar verilmistir.

3- 2025 yilinda gerceklesmesi 6ngoériilen iligkili taraflarla gerceklestirilecek siirekli ve yaygin
islemler hakkinda rapor ile ilgili gériigme ve karar

Cimbeton tarafindan, 2025 yilinda ana ortak Izmir Cimento Fabrikast Tirk Anonim Sirketi Cimentas ile
cimento ve agrega alim/satim islemleri ve Destek Organizasyon Temizlik Akaryakit Tabldot Servis Sanayi ve
Ticaret Anonim Sirketi ile akaryakit alim islemleri gerceklestirilecektir. Stirekli ve yaygin bir islem olan anilan
ticari iligkilerin boyut ve tutarinin kamuya agiklanan son yillik finansal raporlara gére olusan satis maliyeti



tutarlarinin %10’unu asacagt 6ngérillmiis olup hazirlanan Tliskili Taraflarla Tslemler Raporu’nun kabuliine ve
KAP’da aciklanmasina karar verilmistir.

4- Baglhilik Raporu hakkinda gériigme ve karar

01.07.2012 tarihinde yirirlige giren 6102 sayili Tirk Ticaret Kanunu’'nun 199. maddesi uyarinca sirketler
topluluguna dahil sirketlerden baglt sirketin hakim ve baglt sirketler arasindaki iliskilerini iceren bir ‘Baglilik
Rapor’u hazirlamasi zorunlu kilinmustir.

Bu yasal zorunluluk kapsaminda; Tirk Ticaret Kanunu hikiimlerine uygun olarak hazirlanan ve bu kararin
ekinde yer alan Baglilik Raporunun kabul edilmesine ve sonug¢ kisminin Yillik Faaliyet Raporuna eklenmesine
karar verilmistir.

5- Kurumsal Yo6netim Komitesi’nin Bagimsiz Yoénetim Kurulu I"Jyesi Onerisi _hakkinda
goriisme ve karar

Bilindigi tzere; Sermaye Piyasast Kurulu’'nun, 03 Ocak 2014 tarihinde Resmi Gazete’de yayimlanarak
yurirlige giren, 11-17.1 sayilt “Kurumsal Yinetim Tebligi” (kisaca “Teblig”) uyarinca paylart Borsa Istanbul’da
islem goren sirketlerin yénetim kurullarinda Kurumsal Yénetim Ilkeleri'nde éngérilen sayida bagimsiz
yonetim kurulu tyesine yer vermesi gerekmektedir.

Teblig’in 6ngérdugi siniflandirma uyarinca ikinei (2.) grupta bulunan Cimbeton Hazir Beton ve Prefabrik
Yapt Elemanlart Sanayi ve Ticaret Anonim Sirketi’nin (kzaca “Cimbeton” veya “Sirket) yonetim kurulunda
yonetim kurulu icerisindeki bagimsiz iiye sayist toplam tiye sayisinin tigte birinden az olamaz.

Sirket, Aday Gosterme Komitesi teskil ettirmediginden, “bagimsiz yoénetim kurulu adaylarinin tespiti” gorevi
“Kurumsal Yonetim Komitesi” tarafindan yerine getirilmistir.

Kurumsal Yonetim Komitesi tarafindan Yonetim Kuruluna sunulan 03/03/2025 tarihli Bagimsiz Yonetim
Kurulu Adayt Oneri Raporu’nda Sayin Seyda Zeynep Akdurak, Sayin Mehmet Cemali Dinger ve Sayin
Mehmet Girel Kapani'nin gerekli kosullart sagladigt belirtildiginden Sayin Seyda Zeynep Akdurak, Sayin
Mehmet Cemali Dinger ve Sayin Mehmet Giirel Kapani’nin Cimbeton Hazir Beton ve Prefabrik Yapi
Elemanlari Sanayi ve Ticaret Anonim Sirketi yonetim kurulunda bagimsiz tye olarak gérev alabilecekleri
sonucuna ulagilmistit.

Adaylarin 6zgegmisleri ve gecmis dénem katkilari da gbz dniine alindiginda, Kurumsal Yénetim Komitesi
Onerisi uyarinca; Sayin Seyda Zeynep Akdurak, Sayin Mehmet Cemali Dinger’in ve Sayin Mehmet Giirel
Kapani’nin genel kurul tarafindan tayin edilecek siire boyunca bagimsiz yénetim kurulu tiyesi adaylari olarak;
Cimbeton Hazir Beton ve Prefabrik Yapr Elemanlart Sanayi Ticaret Anonim Sirketi Genel Kurulu’nun
tasvibine sunulmasina karar verilmistir.

6- Riskin Erken Saptanmasi Komitesi Calismalari hakkinda goriisme ve karar

Tirk Ticaret Kanunu ve Sermaye Piyasast mevzuati uyarinca olusturulan Riskin Erken Saptanmast
Komitesi’nin raporu, Yonetim Kurulu bilgisine sunulmus ve rapor icerigi ile raporda éngoriilen aksiyonlarin
onaylanmasina karar verilmistir.

7- Yatirimci ili§kileri Boliimii Faaliyet Raporu hakkinda goriisme ve karar

2024 yilina iliskin Yatirimer Tliskileri Bélimi Faaliyet Raporu, Kurumsal Yénetim Komitesi tarafindan
Yénetim Kurulumuzun bilgisine sunulmus olup, rapor igeriginin onaylanmasina karar verilmistir.

8- 2025 yilinda yapilacak bagislarla ilgili Genel Kurula sunulacak 6neri hakkinda goriisme ve

karar



SPK uyarinca, halka acik sirketler yil icinde yapacaklari azami bagis tutarini belirlemek ve sabitlemek
zorundadir. Cimbeton 2024 yili icin bunu 0,05 (on binde 5) olarak belirlemisti. 2024 yilinda Cimbeton'un
toplam bagis tutart 475.457,70 TL olarak gerceklesmis olup, sabit tutar limitleri dahilindedir.

2025 Bitgesinde Cimbeton Konsolide Geliri 4.926.281.000 TL olarak 6ngérulmis ve bagts tutart %0,05'e (on
binde 5) karsilik gelen 2.463.000 TL olarak biit¢elenmistir.

Buna gére, Yénetim Kurulu bu oranin énceki yillarda oldugu gibi %00,05 (on binde 5) olarak tutulmasi ile bu
oran tizerinden bagts yapilmasint 6nermektedir.

9- 2024 yil1 Olagan Genel Kurul toplantisi yeri, tarihi ve giindemi hakkinda goriisme ve karar
A- Sirketimizin 2024 yili Olagan Genel Kurul toplantisinin 25 Nisan 2025 Cuma giini saat 09:30°da

Isiklar Mahallesi Eski Kemalpasa Caddesi Cimentas Blok No: 4B Bornova-IZMIR adresinde bulunan Tzmir
Cimento Fabrikasi Ttrk Anonim Sirketi Cimentas Genel Mudirlik toplanti salonunda asagida gosterilen
giindem dahilinde yapilmasina oybirligiyle karar verilmistir.

2024 Yil1 Olagan Genel Kurul Toplantisi1 Giindemi

1-  Agcilis, Sirket Esas S6zlesmesi’nin 15. maddesi uyarinca Genel Kurul Baskanligi’'nin olusturulmasi ve
Genel Kurul Bagkanligi’na tutanak ve belgeleri imzalama yetkisinin verilmesi

2-  Yoénetim Kurulu Raporu ve Bagimsiz Dis Denetim Raporu’nun okunmast goriisilmesi

3- 2024 yili bilango, gelir tablosunun okunmast, onaylanmasi konusunun gériistilerek karara baglanmast

4- Yoénetim Kurulu Gyelerinin 2024 yili hesap ve islemlerinden dolayt aklanmalarinin oya sunularak
karara baglanmast

5- 2024 yili kar1/zarart hakkinda goriisme ve karar

6- Sirket Yonetim Kurulu’'nca 2025 mali hesap dénemi igin tayin olunan bagimsiz dis denetim sirketi ve
bu sirketle yapilan bagimsiz dis denetim sézlesmesinin onaylanmasi konusunda gériisme ve karar

7-  Yonetim Kurulu tiye sayisinin ve gorev siiresinin tespitiyle, gbrev yapmak tizere Yonetim Kurulu ve
bagimsiz tyelerinin se¢imi

8- Yonetim Kurulu tyelerinin huzur haklarinin belirlenmesi

9-  Yonetim Kurulu tyelerine TTK. 395 ve 396. maddelerinde yazili muameleleri yapabilmeleri i¢in izin
verilmesi ile ilgili gériisme ve karar

10- 2024 yili iginde yapilan bagis ve yardimlar konusunda bilgilendirme ve gbriigme

11- 2025 yilinda yapilacak bagislarla ilgili gériisme ve karar

12- Sirket’in 3. kisilerin borcunu temin i¢in verdigi teminatlarla ilgili bilgilendirme ve gérisme

13- Dilekler, kapanis

B- Genel Kurul toplantisina iliskin olarak siiresi icerisinde Ticaret Bakanligi {zmir 11 Mudiirligiine
basvurularak Bakanlk Temsilcisi tayini islemlerinin baslatilmasina,

C- Konuya iliskin ilan ve ¢agri islemlerinin stiresi icinde yapilmasina ve sair islemlerin tamamlanmasina
oybitligiyle karar verilmistir.

10- Sirketin 2024 yil1 kar1/zarar1 hakkinda g6riisme ve karar

Sirket’in yasal kayitlarinda dénem kart olusmadigindan kar dagitimu yapidmamasina yonelik Genel Kurul’a
oneride bulunulmasina karar verilmistir.

11- irket’in 3. kisilerin borcunu temin icin verdigi teminatlarla ilgili bilgilendirme hakkinda

karar



Sermaye Piyasast Kurulu’nun I1.17-1 sayih Kurumsal Yonetim Tebligi uyarinca; paylart borsada islem gbren
sirketlerin 3. kisilerin borcunu temin amaciyla vermis olduklart teminat, rehin ve ipoteklere iligkin sinirlama
getirilmis olup, ayni konu ile ilgili olarak Sirket kayitlart incelendiginde, Cimbeton Hazir Beton ve Prefabrik
Yapt Elemanlari Sanayi Ve Ticaret Anonim Sirketi’nin 2024 yili iginde 3. kisilerin borglarini teminen vermis
oldugu herhangi bir teminat olmadigindan bu yénde Genel Kurul’a bilgilendirme yapilmasina karar verilmistir.

Taha Aksoy Pasquale Vetrano Mevliit Cenker Mirzaoglu
Yonetim Kurulu Baskani Yonetim Kurulu Baskan Vekili Mutrahhas Aza — CEO
Michele Di Marino Mehmet Cemali Dinger Seyda Zeynep Akdurak
Uye Bagimsiz Uye Bagimsiz Uye



Meeting Date :03/03/2025
Meeting Number: ~ 2025/2

CIMBETON HAZIRBETON VE PREFABRIK YAPI ELEMANLARI SANAYI VE TICARET
ANONIM SIRKETI BOARD OF DIRECTORS RESOLUTION

AGENDA

1. Deliberation and resolution on acceptance and approval of the Financial Tables and Annual Report
concerning the year 2024,

2.  Deliberation and resolution concerning the determination of the Independent Audit Firm for

2025 fiscal year and for a period of 1 year,

Deliberation and resolution about the report on related party transactions foreseen for 2025,

Deliberation and resolution on the Dependence Report,

5. Deliberation and resolution about the proposal of the Corporate Governance Committee related
to the Independent Board members,

6. Deliberation and resolution about the Risk Committee studies,

7. Deliberation and resolution about the Investor Relations Department Annual Report,

8. Deliberation and resolution on the donation proposals for 2025 to be submitted to the General
Assembly meeting ,

9. Determination of the date, place and the agenda of 2024 Annual Ordinary General Assembly
Meeting,

10. Deliberation and resolution on the profit/loss for 2024

11. Delibration and resolution about informing about guarantees given on behalf of 314 parties.

P

BoD meeting of Cimbeton Hazirbeton ve Prefabrik Yap: Elemanlar1 San. ve Tic. Anonim Sirketi has been
held in accordance with the Article 390/4 of Turkish Commetcial Code and the following tesolutions have
been adopted unanimously;

1- Deliberation and resolution on acceptance and approval of the Financial Tables and Annual
Report concerning the year 2024

The financial statements and notes concerning the term of 01.01.2024 — 31.12.2024 have been prepared in
accordance with Turkish Accounting Standards/Turkish Financial Reporting Standards (TMS/TFRS) under
CMB Communiqué Serial I1-14.1. After careful examination, the Board unanimously approved the financial
tables, which have been audited and approved by the Independent External Auditing Firm BDO Denet
Bagimsiz Denetim ve Danigmanlik Anonim Sirketi and bear the affirmative opinions of the Auditing
Committee and Financial Affairs Director, and unanimously resolved to;

a-  approve the financial statements and the notes to the same, the annual report, Corporate Governance
Compliance Report (CGCF) and Corporate Governance Information Form (CGIF).

b-  submit to the General Assembly to get the approval of the general assembly of the company for financial
statements and notes.

2- Deliberation and resolution concerning the determination of the Independent Audit Firm for
2025 fiscal yvear and for a period of 1 year

It has been resolved to contract an independent external audit agreement with BDO Denet Bagimsiz Denetim
ve Danismanlik Anonim Sirketi for a period of 1 year between 01.01.2025-31.12.2025, covering 2025 fiscal
period in accordance with the Turkish Commercial Code and to submit it to the General Assembly for
approval.

3- Deliberation and resolution about the report on related party transactions foreseen for 2025




The Board acknowledges that during the year 2025, Cimbeton will realize cement and aggregate sale/purchase
transactions with its parent company Izmir Cimento Fabrikas: Tiirk Anonim Sirketi Cimentas and ol purchase
transactions with Destek Organizasyon Temizlik Akaryakit Tabldot Servis Sanayi ve Ticaret Anonim Sirketi.
As the foreseen volume of the transaction, which is continuous and frequent, that may exceed 10% of the
sales costs according to the latest publicly disclosed annual financial reports, the Board unanimously resolved
to approve the Related Party Transactions Report and make announcement on public disclosure platform
according to the communiqué provision No: 11-17.1.

4- Deliberation and resolution on the Dependence Report

Article 199 of Turkish Commercial Code which came into effect on 01/07/2012 sets forth that a Dependence
Report shall be prepared by a subsidiary company and such report shall contain the transactions between the
parent company and its subsidiaries.

Within the scope of this legal obligation; it has been decided to accept the Dependence Report prepared in
accordance with the provisions of the Turkish Commercial Code and attached to this decision, and to add
the conclusion part to the Annual Activity Report.

5- Deliberation and resolution about the proposal of the Corporate Governance Committee related
to the Independent Board membets

According to the provisions of the Corporate Governance Communiqué No:II-17.1 of Capital Markets Board
(“communiqué”), which entered into force on January 03, 2014, upon publication on the official gazette the
listed companies whose shares are traded in the Istanbul Stock Exchange should have the number of
independent board members stipulated in the Corporate Governance Principles in their boards of directors.

Within the context of this legal obligation, in the BoD of Cimbeton Hazir Beton ve Prefabrik Yap: Elemanlari
Sanayi ve Ticaret Anonim Sirketi (“Cimbeton” or “Company”), which is defined to be in the 2nd Group according
to the classification stipulated by the Communiqué by CMB, the number of independent members in the
BoD cannot be less than one-third of the total number of members.

As the Company has not constituted a Nomination Committee yet, the duty of “determination of the
independent Board of Directors nominee” has been fulfilled by the Corporate Governance Committee in line
with the provisions of the Communiqué and the provisions of the AoA of the Company.

As it is stated in the Independent Board Member Proposal Report of the Corporate Governance Committee
dated 03/03/2025, Mrs. Seyda Zeynep Akdurak and Mr. Mehmet Cemali Dinger and Mr. Mehmet Gtirel
Kapani meet the required conditions and the Board unanimously resolved to appoint Mrs. Seyda Zeynep
Akdurak and Mr. Mehmet Cemali Dinger and Mr. Mehmet Giirel Kapani as independent board members in
BoD of Cimbeton Hazir Beton ve Prefabrik Yapi Elemanlari Sanayi ve Ticaret Anonim Sirketi.

Taking into consideration the resumes and previous period contributions of the candidates it is agreed to
submit a proposal to the General Assembly in accordance with the proposal of the Corporate Governance
Committee to get Mrs. Seyda Zeynep Akdurak and Mr. Mehmet Cemali Dinger and Mr. Mehmet Giirel
Kapani appointed to the Board for a period to be determined by the General Assembly.

6- Risk Committee Report
The Report prepared by the Risk Committee, which was prepared in accordance with Turkish Commercial

Code and Corporate Governance Principles, has been presented to the Board members. Upon the
examination of the document, the Board acknowledged the Risk Committee Report and its content.

7- Deliberation and resolution about the Investor Relations Department Annual Report



The Investor Relations Department Annual Report for 2024 has been submitted to the information of our
Board of Directors by the Corporate Governance Committee and it has been decided to approve the content
of the report.

8- Deliberation and resolution on the donation proposals for 2025 to be submitted to the General
Assembly meeting

Under CMB Law, listed companies should define and fix the maximum Donation amount to be made within
the year. For 2024 Cimbeton had fixed this as 0,05 (5 per ten thousand). In 2024, the total donation amount
of Cimbeton was realized as 475.457,70 TL. And this is within the limits granted by the GA.

In the 2025 Budget, the Revenue of Cimbeton is estimated as 4.926.281.000 TL and the donation has been
budgeted as 2.463.000 TL corresponding to 0,05% (5 per ten thousand).

Accordingly, =~ we  may  keep this rato at  0,05% (5 per ten  thousand)
as in previous years and this is a proposal for the GA Meeting.

9- 2024 Ordinary General Assembly Meeting

A- To hold the 2024 annual Ordinary General Assembly Meeting of the company on 25th April 2025,
Thursday at 09.30 am., at the general directorate meeting room of Izmir Cimento Fabrikast Tiirk Anonim
Sirketi Cimentas at the address of Isiklar Mahallesi Eski Kemalpasa Caddesi Cimentas Blok No: 4B Bornova-
[ZMIR, within the General Assembly Meeting Agenda as follows;

AGENDA

1-  Opening, formation of the presiding committee and authorization of the committee to sign the
minutes and other meeting-related documents pursuant to article 15 of the Company’s articles
of association

2- Reading and deliberation of the annual report of the Board of Directors and the report of the
independent auditing firm

3- Reading, deliberation, and decision concerning approval of the 2024 balance sheet, income
statement

4- Individual acquittal of the members of the Board of Directors of their fiduciary responsibilities
for the accounts and transactions of the company in 2024

5- Deliberation and decision about the 2024 profit/loss

6- Deliberation and resolution about approval of the Independent External Audit Firm assigned by
the Board for the year 2025 and the acceptance of the independent external audit agreement

7-  Determination of the number and period of the BoD members, election of BoD members and
independent BoD members

8- Deliberation and decision concerning the remuneration of the directors

9- Information and deliberation concerning to permission to the Board members in accordance
with articles 395 and 396 of the Turkish Commercial Code

10- Information and deliberation concerning the donations and charities made within the year 2024

11- Information and deliberation concerning the donations and charities will make in the year 2025

12- Information about guarantees given on behalf of 31 parties

13- Wishes, Closing

B- Accordingly, to apply to Ministry of Trade Izmir Directorate within the legal period in order to initiate
the appointment of government commissary.

C- To complete the relevant announcement and invitation procedures within the legal period.

10- Deliberation and resolution on the profit/loss for 2024




It is resolved to propose to the General Assembly not to distribute dividends since there is a cutrent year's
loss in the statutory records.

11- Deliberation and resolution about informing about guarantees given on behalf of 31 parties,

Pursuant to the Capital Matkets Board's Corporate Governance Communiqué numbered 11.17-1, limitations
have been imposed on the guarantees, pledges and mortgages given by companies whose shares are traded
on the stock exchange in order to secure the debts of third parties, and when the Company records were
examined in relation to the same subject, since there is no guarantee given by Cimbeton Hazir Beton ve
Prefabrik Yap: Elemanlari Sanayi ve Ticaret Anonim Sirketi to secure the debts of third parties in 2024, the
General Assembly was informed in this regard.

Taha Aksoy Pasquale Vetrano Mevliit Cenker Mirzaoglu
Chairman Vice-Chairman CEO
Michele Di Marino Mehmet Cemali Dinger Seyda Zeynep Akdurak

Member Independent Member Independent Member



