KOG HOLDING
ESAS SOZLESME DEGISiKLIK TASARISI

ESKi METIN

MADDE 6. SERMAYE

Sirket, mulga 2499 sayih Kanun hiikiimlerine gore
kayith sermaye sistemini kabul etmis ve Sermaye
Piyasasi Kurulu’nun 13.7.1984 tarih ve 219 sayili izni
ile kayitl sermaye sistemine gecmistir.

Sirket'in kayith sermaye tavani 5.000.000.000 TL
(Besmilyar Tiirk Lirasi) olup, her biri 1 Kr (Bir Kurus)
itibari degerde nama vyazili 500.000.000.000
(Besylizmilyar) adet paya bolunmistr.

Sermaye Piyasasi Kurulu’nca verilen kayitl sermaye
tavani izni 2017-2021 yillari 5 yil igin gegerlidir. 2021
yili sonunda izin verilen kayith sermaye tavanina
ulasilamamis olsa dahi, 2021 yilindan sonra yonetim
kurulunun sermaye artirm karari alabilmesi igin;
daha Once izin verilen tavan ya da yeni bir tavan
tutari icin Sermaye Piyasasl Kurulu’'ndan izin almak
suretiyle genel kuruldan 5 yili gegmemek lizere yeni
bir slre i¢in yetki alinmasi zorunludur. S6z konusu
yetkinin alinmamasi durumunda Sirket ydnetim
kurulu karariyla sermaye artirimi yapamaz.

Sirketin ¢ikarilmis sermayesi 2.535.898.050 TL
(ikimilyarbesyiizotuzbesmilyonsekizyiizdoksan-
sekizbinelli Turk Lirasi) olup, her biri 1 Kr (Bir Kurus)
itibari degerde ve tamami nama vyazili toplam
67.877.342.230 adedi A Grubu; 185.712.462.770
adedi B Grubu olmak tzere iki gruba ayrilmistir.

Sirketin 2.535.898.050 TL
(ikimilyarbesyiizotuzbesmilyonsekizytiz-
doksansekizbinelli Turk Lirasi) ¢ikarilmis sermayesi
muvazaadan ari sekilde tamamen 6denmistir.

YENi METIN

MADDE 6. SERMAYE

Sirket, milga 2499 sayili Kanun hiikiimlerine goére
kayith sermaye sistemini kabul etmis ve Sermaye
Piyasasi Kurulu’nun 13.7.1984 tarih ve 219 sayili izni
ile kayitli sermaye sistemine gecmistir.

Sirket'in kayith sermaye tavani 5.000.000.000 TL
(Besmilyar Turk Lirasi) olup, her biri 1 Kr (Bir Kurus)
itibari degerde nama yazii 500.000.000.000
(Besylizmilyar) adet paya bolinmustar.

Sermaye Piyasasi Kurulu’nca verilen kayith sermaye
tavaniizni 2021-2025 yillari 5 yil igin gegerlidir. 2021
yih sonunda izin verilen kayith sermaye tavanina
ulagilamamis olsa dahi, 2025 yilindan sonra ydnetim
kurulunun sermaye artirnm karari alabilmesi igin;
daha oOnce izin verilen tavan ya da yeni bir tavan
tutari icin Sermaye Piyasasl Kurulu’ndan izin almak
suretiyle genel kuruldan 5 yil gegmemek (izere yeni
bir sire icin yetki alinmasi zorunludur. S6z konusu
yetkinin alinmamasi durumunda Sirket ydnetim
kurulu karariyla sermaye artirimi yapamaz.

Sirketin cikarilmis sermayesi 2.542.402.755-TL
(ikimilyarbesyiizkirkikimilyondértyiizikibinyediyiiz
ellibes Tiirk Lirasi) olup her biri 1 Kr (Bir Kurus)
itibari degerde ve tamami nama vyazil toplam
67.877.342.230 adedi A Grubu; 186.362.933.270
adedi B Grubu olmak uzere iki gruba ayrilmistir.

Sirketin artinmdan onceki 2.535.898.050 TL
(ikimilyarbesyiizotuzbesmilyonsekizytiz-
doksansekizbinelli Tirk Lirasi) ¢ikarilmis sermayesi
muvazaadan ari sekilde tamamen Odenmis ve
karsilanmstir.

Son olarak Sirketin 2.535.898.050-TL’lik sermayesi
ortaklara pay devri modeliyle gergeklestirilen kismi
boliinme islemi sonucunda 6.504.705-TL (tamami B
grubu pay olarak) artirilarak 2.542.402.755-TL’ye
cikartilmistir.



Sirketin A ve B Grubu paylarinin tamami nama
yazilidir. Sermayeyi temsil eden paylar kaydilestirme
esaslari gcercevesinde kayden izlenir.

Sirket'in sermayesi, gerektiginde Tirk Ticaret
Kanunu ve Sermaye Piyasasi Mevzuati hikiimleri
cercevesinde artirilabilir veya azaltilabilir.

Yonetim  Kurulu, Sermaye Piyasasi Kanunu
hikiimlerine uygun olarak gerekli gordugi
zamanlarda kayith sermaye tavanina kadar yeni pay
ihrac ederek c¢ikarilmis sermayeyi arttirmaya,
imtiyazl pay sahiplerinin haklarinin kisitlanmasi ve
pay sahiplerinin yeni pay alma hakkinin
sinirlandiriimasi  ile  nominal degerin lzerinde
(primli) veya altinda pay cikarilmasi konularinda
karar almaya vyetkilidir. Yeni pay alma hakkini
kisitlama yetkisi pay sahipleri arasinda esitsizlige yol
acacak sekilde kullanilamaz. Pay sahiplerinin yeni
pay alma haklarinin kisitlanmasi bir veya birden fazla
sermaye artirimi ile yapilabilir; su kadar ki yeni pay
alma haklarinin  kisitlandigi  sermaye  artisi
bolimlerinin 5 (bes) yilhk yetki donemi icindeki
toplami gikarilmis sermayenin % 10’unu agamaz.

Her haliikarda Yonetim Kurulu, sermaye artisi
esnasinda A ve B Grubu pay sahiplerinin Sirket’te
sahip olduklari paylarin orani nispetinde yeni A ve B
Grubu pay cikartacaktir. Sermaye artirimlarina pay
sahipleri, sahip olduklari paylarla ayni grupta ihrag
edilecek paylari s6z konusu gruba taninan
imtiyazlarla birlikte alarak istirak ederler. Su kadar ki
B grubundan kullanilmayan riichan haklari A grubu
pay sahiplerine intikal eder. A grubu pay sahipleri bu
haklarini Sermaye Piyasasi Kurulu’nun
diizenlemelerine uygun olarak kullanabilirler.
Sermaye artirimlari dolayisiyla primli olarak ihrag
edilecek paylari taahhiit edenler, ihraglari tarihinde
pay senedinin itibari degerine ilaveten tespit
edilecek primleri TTK’'nin  519. maddesinde
Ongorildugi tzere Sirket’e ayrica 6deyeceklerdir.

Sirketin A ve B Grubu paylarinin tamami nama
yazilidir. Sermayeyi temsil eden paylar kaydilestirme
esaslari cercevesinde kayden izlenir.

Sirket'in sermayesi, gerektiginde Tiirk Ticaret
Kanunu ve Sermaye Piyasasi Mevzuati hikiimleri
cercevesinde artirilabilir veya azaltilabilir.

Yonetim Kurulu, Sermaye Piyasasi Kanunu
hikimlerine uygun olarak gerekli gordigu
zamanlarda kayith sermaye tavanina kadar yeni pay
ihrac ederek c¢ikarilmis sermayeyi arttirmaya,
imtiyazli pay sahiplerinin haklarinin kisitlanmasi ve
pay sahiplerinin yeni pay alma hakkinin
sinirlandirilmasi  ile  nominal degerin (zerinde
(primli) veya altinda pay cikarilmasi konularinda
karar almaya vyetkilidir. Yeni pay alma hakkini
kisitlama yetkisi pay sahipleri arasinda esitsizlige yol
acacak sekilde kullanilamaz. Pay sahiplerinin yeni
pay alma haklarinin kisitlanmasi bir veya birden fazla
sermaye artirimi ile yapilabilir; su kadar ki yeni pay
alma haklarinin  kisitlandigi  sermaye  artisi
bolimlerinin 5 (bes) yillik yetki donemi icindeki
toplami gikarilmis sermayenin % 10’unu asamaz.

Her haliikarda Yonetim Kurulu, sermaye artisi
esnasinda A ve B Grubu pay sahiplerinin Sirket’te
sahip olduklari paylarin orani nispetinde yeni A ve B
Grubu pay cikartacaktir. Sermaye artirimlarina pay
sahipleri, sahip olduklari paylarla ayni grupta ihrag
edilecek paylari s6z konusu gruba taninan
imtiyazlarla birlikte alarak istirak ederler. Su kadar ki
B grubundan kullanilmayan riichan haklari A grubu
pay sahiplerine intikal eder. A grubu pay sahipleri bu
haklarini Sermaye Piyasasi Kurulu’nun
dizenlemelerine uygun olarak kullanabilirler.
Sermaye artirimlari dolayisiyla primli olarak ihrag
edilecek paylari taahhiit edenler, ihraglari tarihinde
pay senedinin itibari degerine ilaveten tespit
edilecek primleri  TTK’'nin  519. maddesinde
Ongoraldugi tzere Sirket’e ayrica 6deyeceklerdir.



KOG HOLDING
ARTICLES OF ASSOCIATION AMENDMENT TEXT

PREVIOUS NEXT
ARTICLE 6. CAPITAL

The Company has accepted the authorized capital
system according to the provisions of the annulled
Law no. 2499, and has shifted to authorized capital
system with the authorization no. 219, dated
13.7.1984, of the Capital Markets Board.

The authorized capital limit of the Company is TL
5,000,000,000 (five billion Turkish Lira), divided into
500,000,000,000 (five hundred billion) registered
shares each with a nominal value of 1 (One) Kurus.

The authorized capital limit granted by the Capital
Markets Board is valid for five years between 2021
and 2025. Even if the authorized capital limit
permitted as above has not been reached as of the
end of 2025, the Board of Directors must, to be able
to take a capital increase decision after 2025, obtain
the authorization of the General Assembly of
Shareholders for a new term of up to 5 years, with a
prior authorization of the Capital Markets Board for
the previous upper limit or for a new upper limit
amount. In the absence of such authorization the
Company will not be able to make a capital increase
by a Board resolution.

The issued capital of the Company is TL
2,535,898,050 (two billion five hundred and thirty-
five million eight hundred and ninety-eight
thousand and fifty Turkish Lira), divided into
67,877,342,230 Group “A” and 185,715,462,770
Group “B” registered shares each with a nominal
value of 1 (One) Kurus.

The issued capital of the Company of TL
2,535,898,050 (two billion five hundred and thirty-
five million eight hundred and ninety-eight
thousand and fifty Turkish Lira) has been fully paid

free of any collusion.

NEW TEXT
ARTICLE 6. CAPITAL

The Company has accepted the authorized capital
system according to the provisions of the annulled
Law no. 2499, and has shifted to authorized capital
system with the authorization no. 219, dated
13.7.1984, of the Capital Markets Board.

The authorized capital limit of the Company is TL
5,000,000,000 (five billion Turkish Lira), divided into
500,000,000,000 (five hundred billion) registered
shares each with a nominal value of 1 (One) Kurus.

The authorized capital limit granted by the Capital
Markets Board is valid for five years between 2021
and 2025. Even if the authorized capital limit
permitted as above has not been reached as of the
end of 2025, the Board of Directors must, to be able
to take a capital increase decision after 2025, obtain
the authorization of the General Assembly of
Shareholders for a new term of up to 5 years, with a
prior authorization of the Capital Markets Board for
the previous upper limit or for a new upper limit
amount. In the absence of such authorization the
Company will not be able to make a capital increase
by a Board resolution.

The issued capital of the Company is TL
2,542,402,755 (two billion five hundred and forty-
two million four hundred and two thousand and
seven hundred fifty five Turkish Lira), divided into
67,877,342,230 Group “A” and 186,362,933,270
Group “B” registered shares each with a nominal
value of 1 (One) Kurus.

The issued capital of the Company of TL
2,535,898,050 (two billion five hundred and thirty-
five million eight hundred and
thousand and fifty Turkish Lira) before the increase
has been fully paid free of any collusion.

ninety-eight

Finally, the Company's capital of 2,535,898,050-TL
was increased to 2,542,402,755-TL by increasing
6,504,705-TL (all as B group shares) through the
partial demerger transaction realized with the
model of share transfer to its shareholders.



All of Group “A” and Group “B” shares of the
Company are registered shares. The shares
representing the share capital of the Company are
dematerialized in  accordance  with  the
dematerialization principles.

The capital of the Company may be reduced or
increased if and when required, within the frame of
provisions of the Turkish Commercial Code and
Capital Markets laws and regulations.

The Board of Directors is authorized to decide to
increase the issued capital by issuing new shares up
to the upper limit of the authorized capital if and
when deemed necessary in accordance with the
applicable provisions of the Capital Markets Law, to
restrict the rights of the holders of preferential
shares, to limit the rights of option of shareholders
on newly issued shares, and to issue shares above
(with premium) or below the nominal value per
share. The power to restrict the preemptive rights
on newly issued shares cannot be used in a manner
that would cause inequality between shareholders.
The pre-emptive rights of shareholders on newly
issued shares may be restricted in one or several
capital increases; provided, however that, the total
sum of capital increases restricting the pre-emptive
rights on newly issued shares within the
authorization period of 5 (five) years cannot exceed
10% of the issued capital.

In any case, the Board of Directors will issue new
Group “A” and Group “B” shares pro rata to the
existing shares held by the Group A and Group B
shareholders respectively as of the time of capital
increase. Shareholders participate in capital
increases by subscribing for the shares to be issued
in the same group as their existing shares, along
with the privileges attached to the related group.
Provided, however, the pre-emptive rights not used
in Group B will pass to Group A shareholders. Group
A Shareholders may use such pre-emptive rights in
accordance with the regulations of the Capital
Markets Board. Those who subscribe for shares to
be issued with a premium in the related capital
increase shall be obliged to separately pay to the
Company, pursuant to article 519 of the Turkish
Commercial Code, the premiums to be determined
in addition to the nominal value of shares as of the
date of issue.

All of Group “A” and Group “B” shares of the
Company are registered shares. The shares
representing the share capital of the Company are
dematerialized in  accordance  with  the
dematerialization principles.

The capital of the Company may be reduced or
increased if and when required, within the frame of
provisions of the Turkish Commercial Code and
Capital Markets laws and regulations.

The Board of Directors is authorized to decide to
increase the issued capital by issuing new shares up
to the upper limit of the authorized capital if and
when deemed necessary in accordance with the
applicable provisions of the Capital Markets Law, to
restrict the rights of the holders of preferential
shares, to limit the rights of option of shareholders
on newly issued shares, and to issue shares above
(with premium) or below the nominal value per
share. The power to restrict the preemptive rights
on newly issued shares cannot be used in a manner
that would cause inequality between shareholders.
The pre-emptive rights of shareholders on newly
issued shares may be restricted in one or several
capital increases; provided, however that, the total
sum of capital increases restricting the pre-emptive
rights on newly issued shares within the
authorization period of 5 (five) years cannot exceed
10% of the issued capital.

In any case, the Board of Directors will issue new
Group “A” and Group “B” shares pro rata to the
existing shares held by the Group A and Group B
shareholders respectively as of the time of capital
increase. Shareholders participate in capital
increases by subscribing for the shares to be issued
in the same group as their existing shares, along
with the privileges attached to the related group.
Provided, however, the pre-emptive rights not used
in Group B will pass to Group A shareholders. Group
A Shareholders may use such pre-emptive rights in
accordance with the regulations of the Capital
Markets Board. Those who subscribe for shares to
be issued with a premium in the related capital
increase shall be obliged to separately pay to the
Company, pursuant to article 519 of the Turkish
Commercial Code, the premiums to be determined
in addition to the nominal value of shares as of the
date of issue.



