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L

Resolution 2024 /13 = 1
Number NO
Agenda Use of procceds from capital

increase

Tiirk Ticaret Kanunu'nun 390(4). maddesine gore
asafida karara baglanan hususlara iliskin Gneri Sirket
Yonetim Kuruli’nun  iim iyelerine sunulmus ve
herhangi bir iiyenin toplant yapiimasini talep etmemesi
tizerine elden dolastirma usulii ile Sirket’in 02.02.2024
tarih ve 2024/3 sayili karannm yerine geemek {izere
agadidaki yekilde karara baglanmistir:

In line with Article 390(4) of the Turkish Commercial
Code, the motion related to the below resolutions has
been forwarded to all board members of the Company
and the resolutions have been taken, to replace its
resolution dated 02.02.2024 and numhered 2024/3, by
circulation as below since there was no request from any
member of Board of Directors to hold a mecting:

. Sirket’in - 185.000.008 IL  olan ¢ikarilmig
sermayesinin, 925.000.040 TL'lik kayitl sermaye
tavant  dahilinde 32600000 TL nakden artigla
217.600.008 TL'ye g¢tkanlmasma ve bu surctle

1. To increase the issued capital of the Cbmpany from

TRY 185,000,008 to TRY 217,600,008 with a cash
increase of TRY 32,600,000 within the registered
capital ceiling of TRY 925,000,040 and to issue

sermayc arlirum kapsaminda ihrag edilecek toplamda
32.600.000 TL nominal degerli olmak tizere beheri |
TL nominal degerli 32.600.000 adet B Grubu nama
yazilt imtiyazsiz payin gikariimasina,

32,600,000 Class B registered ordinary shares with a
nominal value of TRY | ecach, with a total nominal
value of ‘TRY 32,600,000 to be issued within the
scope of the capital increase,

To completely restrict the ;};é-cmptiun rights of all
sharcholders of the Company to purchase newly
issued shares in favor of the investors who will request
within the scope of the public offering with respect to
32,600,000 Class B registered ordinary shares with a
nominal value of TRY 1 each, with a total nominal
value of TRY 32,600,000 issued within the scope of
the capital increase,

2. Sermaye artirint kapsaminda ihrag cdilen toplamda .
32.600.000 TL. nominal degerli olmak iizere beheri 1
TL nominal degerli 32.600.000 adet B Grubu nama
yaall imtiyazsiz paya iliskin olarak Sirkel'in pay
sahiplerinin tamamumn yeni pay alma haklarinig halka
arz kapsaminda talepte bulunacak yatirimeilar lehine
tamamen kisitlanmasina,

To accept the request of Vector Holdings Sar.l.
("Vector Haldings™), one of the current sharcholders
of the Company, for the public offering of 28,600,350
Class B registered ordinary shares held by it, with a
nominal value of TRY | cach, with a total nominal
value of TRY 28,600,350, to carry out all necessary
transactions within this scope and to offer the said
shares to the public through the method of shareholder
sale,

3. Sirket’in meveut pay sahiplerinden Vector Holdings [3.
Sarl’nin  (“Vector Heoldings™) sahip oldugu
toplamda 28.600.350 TI. nominal degerli olmak iizere
beheri | TI. nominal degerli 28.600.350 adet B Grubu
nama yazili imtiyazsiz paylarin halka arz edilmesine
iliskin talebinin kabuliine, bu kapsamda gerekli her
tirl islemin gergeklestirilmesine ve s6z konusu
paylarn ortak satisi yoluyla halka arz edilmesine,

To accept the request of the Furopcan Bank for
Reconstruction and Development ("EBRD"), one of
the eurrcnt shareholders of the Company, for the
public offering of 3,999,650 Class B registered
ordinary shares held by it, with a nominal value of
TRY 1 cach, with a total nominal value of TRY
3.999,650, to carry out all necessary transactions

* within this scope and to offer the said shares to the

"‘-;g!public through the method of shareholder sale,

#. Sirkel'in meveut pay sahiplerinden Furopean Bank for 4.
Reconstruction and Development’in (“EBRD™) sahip
oldugu toplamda 3.999.650 TL nominal degerli olmak
iizere beheri 1 TL. nominal degerli 3.999.650 adet B
Grubu nama yazili imtiyazsiz paylarin halka arz
edilmesine iligkin talebinin kabuliine, bu-kapsamda
gerekli her tiirli islemin gergeklegtirilfesinie ve so2Y.
konusu paylarm ortak sausg _halka ar,

edilmesine, / .
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11.440.140 TL nominal degerli [1.440.140 adet B
Grubu nama yazili imtiyazsiz, EBRD nin sahip oldugu
1.599.860 TI. nominal degerli 1.599.860 adet B Grubu
nama yazih imtiyazsiz olmak iizere toplamda
13.040.000 TL nominal degerli 13.040.000 adet B
Grubu nama yazil imtiyazsiz payn, ¢k pay satigina
konu edilerek halka arz edilebilmesine ve ek pay
satigintn gerceklesmesine karar verilmesi halinde bu
kapsamda gerekli her torli islemin
gergeklestirilmesine,

with a nominal value of TRY 13,040,000, consisting
of 11,440,140 Class B registered ordinary shares with
a numinal value of TRY 11,440,140 owned by Vector
Holdings and 1,599,860 Class B registered ordinary
shares with a nominal value of TRY 1,599,860 owned
by EBRD., may be offered to the public through
additional share sales, and if it is decided to realize
additional share sales, to carry out all necessary
transactions within this scope,

. Sermaye artimmu ve ortak satigt kapsaminda ihrag 6.

edilen toplamda 32.600.000 TL nominal degerli
32.600.000 adet B Grubu pay ve mevcut ortaklardan
Vector Holdings"e ait 28.600.350 'I'L nominal degerli
28.600.350 adet B Grubu pay ile EBRD'c ait
3.999.650 TL nominal degerli 3.999 650 adet B Grubu
pay olmak lizere toplam 65.200.000 TI. nominal
degerli 65.200.000 adet B Grubu nama yaul
imtiyazsiz pay ile ek satigin giindeme gelmesi halinde
Vector lloldings’in sahip oldugu 11.440.140 TIL
nominal degerli 11.440.140 adet B Grubu nama yazili
imtiyazsiz ve EBRD’e ait 1.599.860 I'L nominal
degerli 1.599.860 adet B Grubu nama yazili imtiyazsiz
paym, halka arza aracihk eden araci kurum info
Yatinim Menkul Degerler A8 nin (“Info Yatinm™)
hazirlayacag: fiyat tespit raporu ile belirlenecek halka
arz. fiyaundan primli olarak, Sermaye Piyasasi
Kurulunun ("SPK™) 11-5.2 sayili Sermaye Piyasas:
Araclarimun Satigt Tebligi ve VII-128.1 sayil Pay
Tebligi ve 6362 sayili Sermaye Piyasast Kanunu
("SPKn”) hitkiimleri basta olimak {izere ilgili mevzuat
kapsaminda “Sabit Fiyatla Talep Toplama” vontemi
ile lzahnamede belirlenecck csaslar gercevesinde
halka arz edilmesine ve halka arz edilen paylarin Borsa
Istanbul A 8. ’de (“Bersa istanbul™ islem gormesi
i¢in SPKn ve ilgili mevzuat kapsaminda gerekli is ve
islernlerin gergeklestirilmesine, B

» X o

1
jJ

32,600,000 Class B shares with a nominal value of
TRY 32,600,000 in total issued within the scope of
capital inercasce and shareholder sale, and 28,600,350
Class B shares with a nominal value of TRY
28,600,350 owned by Vector Holdings, onc of the
existing sharcholders, and 3,999,650 Class B shares
with a nominal value of TRY 3,999,650 owned by
EBRD, totaling 65,200,000 shares with a nominal
value of TRY 65,200,000 Class B registered ordinary
shares with 2 nominal value of TRY 65,200,000, and
in case of additional sale, 11.440,140 Class B
registered ordinary shares with a nominal valug of
TRY 11,440,140 owned by Vector Holdings and
1,599,860 Class B registered ordinary shares with a
nominal value of TRY 1,599,860 owned by EBRD,
will be offered to the public offering at a premium to
the public offering price to be determined by the price
determination report to be prepared by Info Yatinm
Menkul Degerler AS. ("info Yatinm"), the
intermediary institution intermediating the public
offering, in accordance with the provisions of the
relevant legislation, in particular [1-5.2 Communiqué
on Sales of Capital Market Instruments and VII-128.1
Communique on Shares of the Capital Markets Board
("CMB") and the provisions of the Capital Markets
f.aw No. 6362 ("CMB Law"), within the framework
of the principles to be determined in the Prospectus |

“F=ith the "Fixed Price Demand Collection” method,
ARD B to carry out the necessary works and transactions
(et tla¥ithin the scope of the CMB law and the relevant
‘ K ¢8giglation in order for the publicly offcred shares to

be traded on Borsa Istanbul A S. ("Borsa Istanbul™),

. Artirilan  sermayenin halka
karsilanmasina, toplanan taiabm
paylarm tamamini  karstlamamasi ve=
stirecinin devam ettirilmesi halinde, Sncelikle sermiaye
artirimi surctiyle ihra¢ edilecek paylanin satilmasina,
¢ikarilan paylanmin tamamunin halka arz kapsaminda
satilmamas: durumunda, halka arz kapsaminda
satilamayan paylarm siiresi igerisinde, SPK ve Borsa
Istanbul dizenlemeleri ile ilgili diger mevznat
hitkiimleri ¢er¢evesinde halka arz sonras: ahnacak hir
yOnetim kurulu kararn ile iptal edilmesine,

|

WN]'\cg::cr the increased capital from the public offering
P

ds, in case that the collected demand does not

e arz \cover all of the shares offered to the public and the

'public offering process is continued, to sell the shares
to be issued through a capital increase firstly, in case
that all of the issued shares are not sold within the
scope of the public offering, to cancel the shares that
cannot be sold within the scope of the public offering
within the period, within the framework of provisions

.~ of the CMB and Borsa Istanbul regulations and other

relevant legislation, by a board of directors decision to
be t!aken after the public offering,

.
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[ karar verilmis olup bu kapsamda SPK'min VI[-128.1
sayth Pay Tebligi'nin “Bedelli sermaye artirimindan
elde edilen fonlarn kullammna  iliskin yapilacak
agiklamalac™ baghkli 33%6nci maddesi kapsaminda
hazirlanan sermaye artinmmndan elde edilecek gelirin
kullammina iliskin  Ek-1'de ver alan “Sermaye
Artinmindan Elde Edilecek Fonun Kullamimina
Tiskin Yonetim Kurulu Raporu”nun kabul edilmesine

katilanlarin oybirligi ile karar verilmistir.

Yénetim Kurulu Baskaai / Chairman
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Yonetim Kural
Membeér,
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Y('inetiln Kurulu TUyesi / Board Member

Esra Soydan
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Yénetim Kurulu Uyesi / Board Member

Noel Cochran Fdison

Yerine imzaya YetRF
Ra<katin» Mehmet KOSE

in this context, it has been unanimously resolved by the
parlicipants to accept the "Board of Directors Report
on the Use of Proceeds Obtained from Capital
Increases” in Annex-1 regarding the use of the income
10 be obtained from the capital increase, preparcd within
the scope of Article 33 titled "Statements on use of
proceeds obtained from capital increases” of the CMB's
VII-128.1 Communiqué on Shares.

Yinetim Kurulu Baskan Vekili / Vice
Chairman

Yanetim Kurulu Uyesi / Board Member

Hilmi Giivenal

Yﬁne}fm Kurulu Uyesi / Board Member
Roy Dskenazi
oy | [skengei >

Yénétim Karulu Uyesi / Board Member
Peter Charles Richardson




EK-I: SERMAYE ARTIRIMINDAN ELDE
EDILECEK FONUN KULLANIMINA ILISKIN
YONETIM KURULU RAPORU

| ANNEX-1: BOARD OF DIRECTORS REPORT ON |
THE USE OF PROCEEDS OBTAINED FROM
CAPITAL INCREASES

‘1. RAPORUN AMACI

1. OBJECTIVE OF THE. REPORT ]

Sermaye Piyasasi Kurulwnun VII-128.1 sayili Pay
Tebligi'nin “Bedelli sermaye arurimindan clde edilen
fonlarin kullanumina iliskin yapilacak agiklamalar”
baghikl 33 iincii maddesi uyarinca, halka agik olmayan
ortakliklanin paylarmin sermaye artinmi yoluyla halka
arzl ile paylari horsada islem géren halka agik ortaklikiar
tarafindan yapilacak bedelli sermaye artinmlaninda,
sermaye artitmmdan elde edilccek fonun hangi
amaglarla  kullanilacagmna iliskin olarak bir rapor
hazirlanmasi, bu raporun y&netim kurulunca karara
baglanarak izahnamenin ya da ihrag belgesinin onayi
amaciyla Kurul’a yapilacak  bagvuru  sirasumda
gdnderilmesi ve kamuya agiklanmasinin zorunlu oldugu
hitkme baglanmustir. Bu kapsamda Sirket, 567 konusu
hiikiim geregi ishu raporu hazirlamistir,

According to Article 33 titled "Statements on use of
proceeds obtained {rom capital increases" of the CMB's
VII-128.1 Communiqué on Shares, in public offering of
shares of non-public corporations through capital
increase, and in capital increases of publicly held
corporations, the shares of which arc traded in the
gxchange, a report explaining purposes for which the
procecds obtained from capital increascs will be used is
required to be issucd, and this report is required to be
decided on by the board of directors, and to be sent o
the Board and disclosed to public at the time of
application to be filed with the Board for approval of
prospectus or issue document. In this context, the
Company has prepared this report in accordance with
the said provision.

2. SERMAYE ARTIRIMININ GEREKCESI

2. RATIONALE FOR CAPITAL INCREASFE

Sirket’in halka arzi ile kaynak elde edilmesi,
kurumsallasmaya hiz kazandirilmasi, Sirket degerinin
ortaya ¢ikmasi, Sirket's defer varatacak yatirm
firsatlarinin fonlanmas:, bilinirlik ve  tanmnrh@n
pekistirilmesi, seffaflik ve hesap verilebilirlik ilkelerinin
daha giiclii bir sekilde uygulanmas:. Sirker*in kurumsal
kimliginin giiclendirilmesi hedeflenmektedir.

Obtaining resources through the public offering of the
Company, accclerating institutionalization, revealing
the value of the Company, [unding investment
opportunitics that will create valuc for the Company,
strengthening  awareness and  recognition.  stronger
implementation of transparency and accountability
principles, strengthening the corporate identity of the
Company are targeted by the Company.

4.
3. ELDE EDILECER FONUN RUTAANIM YERI

3. USE OF PROCEEDS FROM CAPITAL
INCREASE

Sirket, Sirket’in  mevcut ortaklanndan  Vector
Holdings’in sahip oldugu 11.440.140 TL nominal
degerli 11.440.140 adet B grubu, EBRD'nin sahip
oldugu 1.599.860 TL nominal degerli 1.599.860 adet B
grubu paym ck satipi hari¢ olmak {izere, ortak satisi
yoluyla 32.600.000 adet B Grubu pay ve scrmaye
artinmi yoluyla 32.600.000 adet B Grubu Pay olmak
lizere toplamda 65.200.000 adet B Grubu payin ve ek
satig olmasi durumunda toplam 78.240.000 adet B
Grubu Paymn halka arzini planfamaktadir,

Sirket sermayesinin meveut pay sahiplerinin yeni pay
alma haklan halka arz kapsaminda talepte bulunacak
yatinmeilar lehine kisitlanarak 217.600.008 TL'ye
artirilmasi, bu sekilde ihrag cdilen B Grubu nama yazili
paylarmn da halka arz edilerek, pay bedellerinin halka arz
gelirlerinden karstlanmasi planlanmaktadir. Sermaye
artigt yolu ile thrag edilecek paylarddn Sirket halka arz
geliri clde edecektits§ rk;,l pz;g §3hlblﬂ!ﬂ sm;.mddn ve
ek satlstaﬁ asli
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saskatip NMiehmet KOSE

The Company is planning a public offering of
65,200,000 Class B shares in total, 32,600,000 Class B
shares through shareholder sales and 32,600,000 Class |
B shares through capital increase, excluding the
additional sale of 11,440,140 Class B sharcs with a
nominal value of TRY 11,440,140 owned by Vector
Holdings, one of the curren{ shareholders of the
Company, and 1,399,860 Class B shares with a nominal
value of TRY 1,599,860 owned by EBRD, and in case
of the additional sale, 78,240,000 Class B shares in total.

It is planned to increase the Company's capital to TRY
217,600,008 by restricting the rights ol existing
sharcholders to purchase new shares in favor of
investors who will request within the scope of the public
offering, and the Class B registered shares issued in this
way will be offered to the public and the share prices
will be covered from the public offering proceeds. The
Company will receive public offering income from the
shares to be issucd through a capital increase. The
Company will not receive any income from the sale of
the shareholder and additional sales.

The funds to be obtained as a resuit of the new shares to
be issued as a resuit of the capital increase will be used
mainly to expand the Company’s operations. The
Company has determin at the remaining portion o
1 fi to bT ohtéwd;d jfrom the public otﬁ.rmJ
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1GA Portfov Alinu

edilecek kaynagin halka arz maliyetleri disildikeen
sonra kalan kismunin;

*  %70%inc karsibk gelen tutann tahsili gecikmig
alacak almmast;
= %30%una kargilik gelen tutarin muhtelif finansal

borglanin 6denmesi
amacryla kullanilmasina karar verilmistir.
Sirket, ihtiya¢ duyulmas: halinde, vukarida ifude edilen

fon kullanim kalemleri arasinda %10 kadar gepls
yapabilecektir.

through the capital increase method after deducting the
public offering costs;

¢ 70% of the amount corresponding to purchase
of non-performing reccivables;
= 30% of the amount corresponding to the

payment of miscellancous financial debts

03 MAYIS 2024
If necessary, the company will be able to switch up to
10% between the fund usage items mentioned above.

irket’in TGA (tahsili geemis alacak) portfay alimina
iligkin ~ katilmayr planladigr  ithaleler Bankacilik
Dizenleme ve Denctleme Kurumu ("BDDK”Y nn
denetim ve gizetimine tabi kaynak kuruluslarca
dizenlenmekte olup bankalarn diizenledigi ihaleler
aghiktadir. Sz konusu devre iligkin ihale sirecinde
varllk yBnetim sirketlerinin  esit sartlarda  siireci
degerlendirmclerine imkéan verecek bir takvim ihaleyi
diizenleyecek kurulus tarafindan belidenmektedir. Sz
konusu  portfdy  alimlarimn meblaglart  ve
camanlamalari,  gergeklesecek TGA  ihalelerinin
zamanlarina ve bu ihalelerde belirlenecek fiyatlara uore
belirlenecektir. Gegtigimiz yillarda yiksek enflasyon ve
blyime hizindaki yavaslamaya bagli olarak kaynak
kuruluslarmn TGA  ihalelerini agma ve devrerme
istahlarinda artis gzlemlenmistir. Onimiizdeki 2 yillik
dénemde kredi bilyiimesinin devam edecegi ve kredi
riski maliyetinin artmasimn ihtimal dahilinde oldugu
distiniildiigiinde, bankalarin TGA portfoylerinde de
artisa yol acacagr ve orta vadede satisa sunulacak TGA
portfdy hacminde dnemli arlty goriilme ihtimalinin
artugi degerlendirilmekte oldugundan halka arzdan elde
edilecek net gelirlerin biiyiik bir kisminin {%70) TGA
alimmda kullanilmasi planianmaktadir.

- saflamgtir. Sirket'in kisa vadeli kredileri ile tahvil ve

61603 1
Purchase of NPL Portfolios T

The tenders that the Company plans to participate in for
the purchase of NPI. {non-performing loans) portfolios
are organized by source institutions, mostly consisting
of banks, that are subject to the control and supervision
of the Banking Regulation and Supervision Agency
("BRSA™). During the tender process for said transfer,
a schedule that will allow asset management companics
to evaluate the process on equal terms is determined by
the organizing institution. The amounts and timing of
the portfolio purchases in question will be determined
according to the timing of the NPL tenders and the
prices to be delermined in these tenders. In recent years,
duc to high inflation and slowdown in growth rate, an
increase in the appetite of resource institutions to open
tenders and transfer NPLs has been observed.
Considering that it is probable that eredit growth will
continue in the next 2 years and the cost of credit risk
will increase, it is considered that this will lead to an
increase in banks' NPL portfolios and the possibility of
a significant increase in the NPL portfolio volume to be
offered for sale in the medium term; thus most of the net
praceeds of public offering (70%) is planned to be used
in NPL purchase.

Finansal Borclarin Odenmesi

Halka arzdan Sirket tarafindan elde edilecek net
gelirlerin %30’y ile ise Sirket’in finansal horgluluk
riskini azaltmasina yonelik aksiyon alinacakur. Sirket
agirhiklt olarak uzun vadeli krediler ile finansman
saflamis olsa da, kisa vadeli krediler ile tahvil ve
finansman bonosu ihraglan yoluyla da finansman

finansman bonolarinin tamam: T'iirk Lirast cinsindendir.
Sirket'in  oneeki  yillarda  izledigi kredi &deme
stratgjisine de uygun olarak, kisa vadeli kredilerinin geri
Gdemelerinin yapilmas: planlamaktadir. ilaveten Sirket
Oncelikli olarak yakin vadeli finansman bonosu ve
tahviller olmak tizere ihrag etmis oldugu menkul
kiymetlerin  bir kismimn Sdemesini de halka arz
gelirlerinin bu kismindan ayi planfamakiadir.
Bu gekilde finausal Sirket gider : cve R

rrazaalarak unun
noticesinde, _ Sirket karhlfinm  ve ~Solyisiyla
Szkaynaklarinty gii¢ tendirifiict Fedeflenmektddirs

Payment of Financial Debts

Actions will be taken to reduce the Company's financial
indebtedness risk by utilization of 30% of the net
revenues o be obtained by the Company from the public
offering. Although the company mainly utilizes
financing through long-term loans, short-term loans,
bonds and financing bills are also utilized. All such
shori-term loans, bonds and financing bills are
denominated in Turkish Lira. The Company plans to
mike repayments with respect o such short-term loans,
in line with the loan payment strategy followed by the
Company in previous ycars. In addition, the Company
plans to cover the payment of a portion of the securitics
issued, primarily ncar-term commercial bills and bonds,
from this portion of the public offering proceeds.
Accordingly, financial debt of the Company is aimed to
be reduced and, as a result, Company's profitability and

Gamze SENKARDES

Yerine imzayq YetKili .
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Sirket, halka arzdan elde cdilen net gelirleri, yukarida
yer alan alanlarda kullanmaya baslayana kadar Tirk
| Lirast cinsinden vadeli mevduat ve/veya yaurmm fonlan
1 2ibi menkul kryemet alimlart suretiyle nemalandiracaktir.

The Company will profit from the net proceeds obtained i
from the public offering until it starts to use it in the |
above-mentioned areas, by purchasing securities such as
maturity deposits and/or investment funds in Turkish
Lira.

Yinetim Kurulu Baskan: / Chairman

. Isak Antika .
¢ L0
i \‘/\

si/Genel Miidiir / Board
f Executive Officer

Nida Cetin

Yonetim Kurulu U
Member/Chi
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Yonetim Kurulu Uyesi / Board Member
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isra Soydan

A rn_

Yénetim Kurulu Uyesi / Board Member

Noel Cochran Edison
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Yonetim Kurulu Baskana{ekili / Vice Chairmun

Mehinet Murdt Cavisoslu

Yonetim Kurulu Uyesi / Board Member

Hilmi Giivenal

Yonetim Kurulu Uyesi / Board Member

Roy Eskenazi
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Yénetim Kurulu Uyesi / Board Member

Peter Charles Richardson




Toplant: B

DUNYA VARLIK YONETIM ANONIM SIRKETI
YONETIM KURULU KARARI

DUNYA VARLIK YONETIM ANONIM SIRKETI
BOARD OF DIRECTORS RESQLUTION

26/04/2024 Date of Meeting 26/04/2024
ariki '3 MAYIS 2006
Karar No 2024 /12 Resolution : 12024002 ., -
Number Na 1 6 O 3 1
Giindem D Sermaye artirimindan  ¢lde | Agenda - Use of proceeds from capital
edilecek gelirlerin kullamimy increase

Tiirk Ticaret Kanunu nun 390(4). maddesine gore
agafida karara baZlanan hususiara iliskin dneri Sirket
Yonetim Kurulu'nun tim  dyelerine sunulmus ve
herhangi bir tiyenin toplanti yapilmasini talep etmemesi
tzerine clden dolastirma usuli ile Sirket’in 02.02.2024
tarih ve 2024/3 sayih karannm yerine geemek iizere
asagidaki gekilde karara baglanmistir:

In line with Article 390(4) of the Turkish Commercial
Code, the motion related to the below resclutions has
been forwarded to all board members of the Company
and the resolutions have been taken, to replace its
resolution dated 02.02.2024 and numbered 2024/3, by
circulation as below since there was no request from any
member of Board of Directors to hold a meeting:

. Sirket’in  185.000.008 1L ofan cikariimis
sermayesinin, 925.000.040 TL'lik kayith sermaye
tavani dahilinde 32.600.000 TL nakden artisla
217.600.008 TL’ye cikarilmasma ve bu suretle
sermaye artiriny kapsaminda ihrag edilecek toplamda
32.600.000 TL nominal degerli olmak iizere beheri 1
TL nominal degerli 32.600.000 adet B Grubu nama
yazih imtiyazsiz payin ¢ikariimasina,

t. To increase the issued capital oxf”'t*ﬁ-;fCompany from

TRY 185,000,008 to TRY 217,600,008 with a cash
increase of TRY 32,600,000 within the registered
capilal ceiling of TRY 925,000,040 and to issue
32,600,000 Class B registered ordinary shares with a
nominal value of TRY 1 each, with a total nominal
value of TRY 32,600,000 to be issued within the
scope of the capital increase,

. Serm;iy; artinmi kapsaminda ihra¢ edilen top;i;rﬁda

32.600.000 TL nominal degerli olmak Gizere beheri 1
TL nominal degerli 32.600.000 adet B Grubu nama
yazili imtiyazsiz paya iligkin olarak Sirket'in pay
sahiplerinin tamamnn yeni pay alina haklarinm halka
arz kapsaminda talepte bulunacak yatirumeilar lehine
tamamen kisitlanmasina,

2. To completely restrict the pre-emption rights of all |

shareholders of the Company to purchase newly
issued shares in favor of the investors who will request
within the scope of the public offering with respect to
32,600,000 Class B registered ordinary shares with a
nominal value of TRY 1 each, with a total nominal
value of TRY 32,600,000 isszed within the scope of
the capital increase,

. Sirket’in meveut pay sahiplerinden Vector 'H'ﬂl(:.‘;i'ﬁgs

Sarl’nin (“Vector Holdings™) sahip oldugu
toplamda 28.600.350 'TL nominal degerli olmak fizere
beheri | TL nominal degerli 28.600.350 adet B Grubu
nama yazili imtiyazsiz paylanin halka arz edilmesine
iliskin talebinin kabuliine, bu kapsamda gerekli her
tirlii islemin gerceklestiriimesine ve sz Kkonusu
paylarm ortak satis1 yoluyla halka arz edilmesine,

3. To accept the request of Vector Holdings Sarl |

("Vector Holdings"), one of the current sharcholders
of the Company, for the public offering of 28,600,350
Class B registered ordinary shares held by it, with a
nominal value of TRY 1 each, with a total nominal
value of TRY 28,600,350, to carry out all nccessary
transactions within this scope and to offer the said
shares to the public through the method of shareholder
sale,

" Si;l;'t’ in meveut pay sahiplerinden Curopean Bank for

Reconstruction and Development’in (*EBRD™) sahip
oldufu toplamda 3.999.650 TL nominal degerli olmak
lizere beheri 1 TL nominal degerli 3.999.650 adet B
Grubu nama yazih imtiyazsiz paylann halka arz
edilmesine iliskin talebinin kabuliine, bu kapsamda
gerekdi her tirli islemin gesgeklestirilmesine ve soz
konusu paylarin  ortak > la gf  ar:
edilmesine, 3

4. To accept the reques%?éf “the Eufépcan Bank for

arz.

Reconstruetion and Development ("EBRD"), one of
the current sharcholders of the Company, for the
public offering of 3,999,650 Class B registered
ordinary shares held by it, with a nominal value of
TRY | cach, with a total nominal value of TRY
3,999,650, 10 carry oul all necessary transactions
within this scope and to offer the said shares to the
public through the method of shareholder sale,

Fazla lalep Bethiedfve gorckhi- goralidest

_meveut ortaklasdanzVeddrTHoldinas’in }gcidﬁjd

. In casc of excess demand and if deemed necessary,
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11.440.140 TL pominal degerli 11.440.140 adet B
Grubu nama yazil imtiyazsiz, EBRD nin sahip oldugu
1.599.860 TL. nominal degerli 1.599 860 adet B Grubu
numa yazih imtiyazsiz olmak iizere toplamda
13.040.000 TL nominal degerli 13.040.000 adet B
Grubu nama yazih imtiyazsiz paym, ek pay satisina
konu edilerek halka arz cdilebilmesine ve ek pay
satismin gerceklesmesine karar verilmesi halinde bu
kapsamda gerekli her tiirtii islemin
gergeklestirilmesine,

with a nominal value of TRY 13,040,000, consis_ling-
of 11,440,140 Class B registered ordinary shares with
a nominal value of TRY 11,440,140 owned by Vector
Holdings and 1,599,860 Class B registered ordinary
sharcs with a nominal value of TRY 1,599 860 owned
by EBRD, may be offered to the public through
additional share sales, and if it {s decided to realize
additional share sales, to carry out all necessary
transactions within this scope.

Sermayce artimmi ve ortak satisi kapsaminda ihrag
edilen toplamda 32.600.000 TI. nominal deferli
32.600.000 adet B Grubu pay ve mevcut ortaklardan
Vector Holdings'c ait 28.600.350 T1. nominal degerli
28.600.350 adet B Grubu pay ile EBRD¢ ait
3.999.650 TL nominal degerli 3.999.650 adet B Grubu
pay olmak f{izerc toplam 65.200.000 TI. nominal
degerli 65.200.000 adet B Grubu nama yazuh
imtiyazsiz pay ile ek satigin giindeme gelmesi halinde
Vector Holdings'in sahip oldugu 11.440.140 TL
nominal degerli 11.440,140 adet B Grubu nama yazili
imtiyazsiz ve EBRID’¢ ait 1.599.860 TL nominal
degerli 1.599.860 adet B Grubu nama yazili imtiyazsiz
paym, halka arza aracilik eden araci kurum info
Yatinm Menkul Degerler A.S.'nin (*Info Yatinm™)
hazirlayacag fiyat tespit raporu ile belirlenecek halka
arz fiyatindan primii olarak, Sermaye Pivasas:
Kurulunun (“SPK™) 1I-5.2 sayili Sermaye Piyasasi
Araglanimn Sahgt Tebligi ve VII-128.1 sayih Pay
Tebhdi ve 6362 sayih Sermaye Piyasasi Kanunu
(*SPKn") hitkkimleri basta olmak iizere ilgili mevzuat
kapsaminda “Sabit Fiyatla Talep Toplama™ y@ntemi
ile {zahnamede belirlenecek csaslar cergevesinde
halka arz cdilmesine ve halka arz edilen paylarnin Borsa
istanbul A.$.’de (“Borsa Istanbul”) islem gormesi
icin SPKn ve ilgili mevzuat kapsammnda gerekli is ve
islemlerin gergeklestirilmesine,

. 32,600,000 Class B shares with a4 nominal value of

TRY 32.600.000 in total issucd within the scope of
capilal increase and shareholder sale, and 28,600,350
Class B shares with a nominal value of TRY
28,600,350 owned by Vector Holdings, onc of the
existing shareholders, and 3,999,650 Class B shares
with a nominal value of TRY 3,999,650 owned by
EBRD, totaling 65,200,000 shares with a nominal
value of TRY 65,200,000 Class B registered ordinary
shares with a nominal value of TRY 65,200,000, and
in casc of additional sale, 11,440,140 Class B
regisicred ordimary shares with a nominal value of
TRY 11,440,140 owned by Vector Iloldings and
1,599,860 Class B registered ordinary shares with a
nominal value of TRY 1,599,860 owned by FBRD,
will be offered to the public offering at a premium to
the public offering price to be determined by the price
determination report to be prepared by info Yatirim
Menkul Degerler AS. ("Info Yatimm"), the
intermediary institution intermediating the public
offering, in accordance with the provisions of the
relevant legislation, in particular 11-5.2 Communiqué
on Sales of Capital Market Instruments and V1I-128.1
Communiqué on Shares of the Capital Markets Board
("CMB") and the provisions of the Capital Markets
Law No. 6362 ("CMB Law"), within the framework
of the principles to be determined in the Prospectus
with the "Fixed Price Demand Collection" method,
and to carry out the necessary works and transactions
within the scope of the CMB Law and the relevant
legislation in order for the publicly offcred shares to
be traded on Borsa Istanbul A.S. ("Borsa Istanbul®),

Artinlan  sermaycnin  halka arz  gelitlerinden
karsilanmasma, toplanan talebin halka arz cdilen
paylarm tamammu Kkarsilamamasi ve halka arz
slirecinin devam ettirilmesi halinde, Sncelikle sermaye
artirimu suretiyle ihrag edilecek paylarm satilmasing,
¢ikarlan paylanmin tamaminin halka arz kapsaminda
satilmamas: durumunda, halka arz kapsaminda
satilamayan paylarin urcsn ;r;ensmde bi’K ve Borsa
Is{anbul duzenfeme i

. T'ocoverthe increased capital from the public offering

proceeds, in case that the coliected demand does not
cover all of the shares offered to the public and the
public offering proesss is continued, to scll the shares
o be issued through a capital increase firstly, in case
that all of the issued shares are not sold within the
scope of the public offering, to cancel the shares that
cannot be sold within the scope of the public offering
within the period, within the framework of provisions
of the CMB and Borsa Istanbul regulations and other
relevant legislation, by a board of directors decision to
be taken after the public offering,

Yerine %.n._ﬁyf Atan
Saskatip Mehmet KOSE
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'Karar verilmis olup bu kapsamda SPK’min VII-128.1
sayih Pay Tebligi'nin “Bedelli sermaye artimmindan
elde edilen fonlarm kullaninuna iligkin yapilacak
agiklamalar” bashikli 33’lncéi maddesi kapsamnda
hazirlanan sermaye arinmindan elde edilecek gelirin
kullanmmina  iliskin  Ek-1°de yer alan “Sermaye
Artirnmindan Elde Edilecek Fonun Kullamimma
Nigkin Yénetim Kurulu Raporu™nun kabul edilmesine
katilanlarm oybirligi ile karar verilmistir.

participants to accept the "Board of Directors Repeort
on the Use of Proceeds Obtaimed from Capital
Increases” in Annex-| regarding the use of the income
to be obtained from the capital increase, prepared within
the scope of Article 33 titled "Statemenis on use of
proceeds obtained from capital increases” of the CMB's
VII-128.1 Communiqué on Sharcs.

Yinetim Kurulu Baskan: / Chairman

Isak Antika

Yénetim Kurulu Uyesi/Genel Miidiir / Board
Member/Chief Exccutive QOfficer

Zehra Nida Cetin

Yonetim Kurulu Uyesi / Board Member

Esra Soydan

Yonetim Kurulu Uyesi / Board Member
Noel Cochran Edison
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Yinetim Korulu Baskan Vekili / Vice

Chairman

Mehmet Murat Cavusogiu
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Yinetim Kurulu Uvesi / Board Member

Hilmi Giivenal

Yiinetim Kurulu Uyesi / Bourd Member
Roy Eskenazi

Yonetim Kurulu Uyesi / Board Member
Peter Charles Richardson



EK-1: SERMAYE ARTIRIMINDAN ELDE
EDILECEK FONUN KULLANIMINA ILISKiN
 YONETIM KURULU RAPORU

ANNEX-1: BOARD OF DIRECTORS REPORT ON
THE USE OF PROCEEDS OBTAINED FROM
CAPITAL INCREASES

1. RAPORUN AMACI

1. OBJECTIVE OF THE REPORT

Sermaye Piyasast Kurulu'nun VII-128.1 sayih Pay
Tebligi’nin “Bedelli sermaye artirnnmdan elde edilen
fonlarin kullanimma iliskin vapilacak agiklamalar”
baslikli 33"linci maddesi uyannca, halka agik olmayan
ortakiiklarin paylarmm sermaye artirimi yoluyla halka
arzi ile paylan borsada iglem goren halka agik ortakliklar
tarafindan yapilacak bedelli sermaye artrumlarinda,
scrmaye artimmmdan  clde edilecek fonun  hangi
{ amaclarla  kullamlacagina iligkin olarak bir rapor
hazrlanmasi, bu raporun ydnetim kurulunca karara
baglanarak izahnamenin ya da ihrag belgesinin onavi
amaciyla Kurul'a yapilacak basvury  sirasmda
gbnderilmesi ve kamuya agiklanmasinin zorunlu oldugu
hikine baglanmigtir. Bu kapsamda Sirket, séz konusu
hiikiim geregi isbu raporu hazirlamistir.

According to Article 33 titled "Statements on use of
proceeds obtained from capital increases” of the CMB's

VII-128.1 Communiqué on Shares, in public offering of

shares of non-public corporations through capital |
increase, and in capital increases of publicly held

corporations, the shares of which are traded in the

exchange, a report explaining purposes for which the

proceeds obiained from capital increases will be used is

required to he issued, and this report is required to be

decided on by the board of directors, and 10 be sent to

the Board and disclosed to public at the time of
application to be filed with the Board for approval of
prospecius or issue document. In this contexi, the

Company has prepared this report in accordance with

the said provision.

2. SERMAYE ARTIRIMININ GEREKCESI

2. RATIONALE FOR CAPITAL INCREASE

Sirket’in  halka arzt ile kaynak elde edilmesi,
kurumsallagmaya hiz kazandirilmasi, Sirket degerinin
ortaya ¢ikmast, Sirket's defer yaratacak yatunm
firsatlaninin  fonlanmas, bilinithik  ve tammrhgm
pekistirilmesi, se[Taflik ve hesap verilebilirlik ilkelerinin

kimliginin giiclendirilmesi hedeflenmektedir.

daha giiclii bir sekilde uygulanmas:, Sirket’in kurumsal |

Obtaining resources through the public of] f’c,nnzr of the
Company, accelerating institutionalization, revealing
the value of the Company, funding investment
opportunitics that will create value for the Company,
strengthening awarcness and recognilion, stronger
implementation of transparency and accountability
principles, strengthening the corporate identity of the
Company are targeted by the Company.

3. ELDE EDILECEK FONUN KULLANIM YERI

3. USE OF PROCEEDS FROM CAPITAL
INCREASE

Sirket, Sirket’in  mevcut ortaklarindan  Vector
Holdings’in sahip oldugu 11.440.140 TL nominal
deferli 11.440.140 adet B grubu, EBRD'nin sahip
oldugu 1.599.860 TI. nominal degerli 1.599.860 adet B
grubu payin ek satisi hari¢ olmak {izere, ortak satisi
yoluyla 32.600.000 adet B Grubu pay ve sermaye
artirim yoluyla 32.600.000 adet B Grubu Pay oimak
tizere toplamda 65.200.000 adet B Grubu payin ve ek
satiy olmas) durumunda toplam 78.240.000 adet B
Grubu Payin halka arzimi planlamaktadir,

Sirket scrmayea“in 1 \6 aﬁy &lpl nmn yeni pay

alma haklar halka arz kapsaminda talcpte bulunacak
vatimetlar lehine lkositlanarak 217.600.008 'TL'ye
artinlmasi, bu gekilde ihrag edilen B Grubn nama yazih
paylarin da halka arz edilerck, pay bedellerinin halka arz
gelirlerinden karsilanmas: planlanmaktadir. Sermaye
artigt yol‘u ile ihrac edik:nck pdyIardan §>irket haika arz

Sermaye artimi dolayisiyla ik{ac edi ‘ sk

neticesinde elde edilecek fon; i

faaliyetlerini biiylitme amaci n;m*&u‘ﬂam dcaktir, Slrket,

halka arz I;Iemmden %rmavc aru;:rgfenteml ile elde
Ga l‘:u-. 4: bl

“The funds to be obtained as a result of the new shares 1o

mainly to cxpand the Company's operations. The

The Company is planning 2 public offering of
65,200,000 Class B shares in total, 32,600,000 Class B
shares through sharcholder sales and 32,600,000 Class
B shares through capital increase, excluding the
additional sale of 11,440,140 Class B shares with a
nominal value of TRY 11,440,140 owned by Vector
Holdings, on¢ of the current shareholders of the
Company, and 1,599,860 Class B shares with a nominal
value of TRY 1,599,860 owned by EBRD, and in case
of the additional sale, 78,240,000 Class B shares in total.

It is planned 1o increase the Company's capital to TRY
217,600,008 by restricting the rights of existing
sharcholders 1o purchase new shares in favor of
investors who will request within the scope of the public
offering, and the Class B registered shares issued in this
way will be offercd to the public and the share prices
will be covered from the public offering procceds. The
Company will receive public offering income from the
shares to be issued through a capital increase. The
Company will not receive any income from the sale of
the shareholder and additional sales.

be issued as a result of the capital increase will be used

Company has determined that the remaining portion of
the funds to-be obtained from the public offering |

Yerine imzaya Yetkili . Nﬁr
Baskatip Mehmet KOSE



cdile'c;k”kaynagm halka arz 'maliyeﬂcri diigiildikien
sonra kalan ksminm;

®  %70%ne karguik gelen tutann tahsili gecikmis
alacak alinmasi;

®  %30’una karsilik gelen tutarm muhtelif finansal
borglarn denmesi

amactyla kullaniimasina karar verilmistir.
Sirket, ihtiyag duyulmas: halinde, yukarida ifade edilen

fon kullanim kalemleri arasinda %10 kadar gegly
vapabilcoektir,

[ through the capital increase method after deducting the

public offering costs;

® 70% of the amount corresponding to purchase
of non-performing receivables;

® 30% of the amount corresponding to the
payment of miscellaneous financial debts

51603 1

If necessary, the company will be able to switch up to
10% between the fund usage items mentioned above.

03 MAYIS 904

TGA Porifoy Alisu

Sirket’in TGA (tahsili gegmis alacak) portfSy alimina
iliskin - katilmayr  planladigs  ihaleler Bankacilik
Diizenleme ve Denctleme Kurumu (“BDDK”Y' nm
denctin ve gozetimine tabi kaynak kuruluslarca
diizenlenmekte olup bankalarin diizenledigi ihaleler
agrliktadir. 86z konusu devre iligkin ihale siirecinde
varlik ydnetim  girketlerinin  esit sartlarda  siireci
degerlendirmelerine imkén verecek bir takvim thaleyi
diizenleyecek kurulus tarafindan belirlenmektedir. Soz
konusu  portfoy  almlannin = meblaglan  ve
zamanlamalari, perceklesccck TGA  ihalelerinin
zamanlarina ve bu ihalelerde belirlenccek fiyatlara gre
belirlenceektir. Gegtigimiz yillarda yiiksek enflasyon ve
bilyiime hizindaki yavaslamaya baglt olarak kaynak
kuruluglarm TGA  ihalelerini agma ve devretme
istahlarnda artig gizlemlenmistir. Onumiizdeki 2 yilik
dénemde kredi biiyiimesinin devam edecegi ve kredi
riski maliyetinin artmasinmn ihtimal dahilinde oldugn
digtiniildiigiinde, bankalanm TGA portfSylerinde de
artisa yol agacaf1 ve orta vadede satisa sunulacak TGA
portféy hacminde Snemli artis gériilme ihiimalinin
artuf degerlendirilmekic oldugundan halka arzdan elde
edilecek net gelirlerin biiyiik bir kismunm {%70) TGA
 aluninda kullamimasi planlanmaktadir.

Purchase of NPL Portfolios

The tenders that the Company plans to participate in for
the purchase of NPL (non-performing loans) portfolios
are organized by source institutions, mostly consisting
of banks, that are subject to the control and supervision
of the Banking Regulation and Supervision Agency
{("BRSA"). During the tender process for said transfer,
a schedule that will allow asset management companies
to evaluate the process on equal terms is determined by
the organizing institution. The amounts and timing of
the portfolio purchases in question will be determined
according to the timing of the NPL teaders and the
prices to be determined in these tenders. In recent years,
duc to high inflation and slowdown in growth rate, an
increasc in the appetite of resource institutions to open
tenders and transfer NPLs has been observed.
Considering that it is probable that credit growth will
continue in the next 2 years and the cost of credit risk
will increase, it is considered that this will lead to an
increase in banks' NPL portfolios and the possibility of
a significant increase in the NPL portfolio volume to be
offered for sale in the medium term; thus most of the net
proceeds of public offering (70%) is planned to be used
in NPL. purchase.

Finansal Borclarin Odenmesi

Halka arzdan Sirket tarafindan elde edilecck net
gelirlerin %30°n ile ise Sirket’in finansal borgluluk
riskini azaltmasma y@nelik aksiyon almacaktir. Sirket
agrlikl olarak uzun vadeli krediler ile finansman
saglamiy olsa da, kisa vadeli krediler ile tahvil ve
finansman bonosu ihraglari yoluyla da finansman
saglammistir. Sirket’in kisa vadeli kredileri ile tahvil ve
finansman bonolarinin tamam; Tiirk Liras: cinsindendir.
Sirket'in  6nceki  villarda izledifi kredi Odeme
stratejising de uygun olarak, kisa vadeli kredilerinin geri
tdemelerinin yapilmas: planiamaktadir. Ilaveten Sirket
dneelikli olarak yakm vadeli finansman bonosu ve
talviller olmak @izere ihrag etmis oldugu menkul
kiymetlerin bir kismmun Sdemesini de halka arz
gelirlerinin bu kismindan kaTniamay: plarilamaktadir.
Bu sekilde finansal Sirket giderleriz :
neticesinde,  Sirket  karliliginig

P Falad QLY. W o
NI TLT .?Lfi Y @
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Yerine imzaya'yetiis
Baskatip MehmetKQSE >

% cquity capital to be strengthened.

Payment of Financial Debts

Actions will be taken to reduce the Company's financial
indebtedness risk by utilization of 30% of the net
revenues to be obtained by the Company from the public
offering. Although the company mainly utilizes
financing through long-term loans, short-term loans,
bonds and financing bills are also utilized. All such
short-term  loans, bonds and financing bills are
denominated in Turkish Lira. The Company plans to
make repayments with respect to such short-term loans,
in line with the loan payment strategy followed by the
Company in previous years. In addition, the Company
plans to cover the payment of a portion of the securities
issued, primarily near-term commercial bills and bonds,
from this portion of the public offering proceeds.
Accordingly, financial debt of the Company is aimed to
be reduced and, as a result, Company's profitability and

S . J

e
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Sirkel, halka arzdan elde edilen net gelirleri, yukanda
yer alan alanlarda kullanmaya baslayana kadar Turk
Liras: cinsinden vadeli mevduat ve/veya yatirim fonlan
gibi menkul kiymet alimlar1 suretiyle nemalandiracaktir.

The Company will profit from the net proceeds obtained
from the public offering until it starts to use it in the
ahove-mentioned areas, by purchasing securities such as
maturity deposits and/or investment funds in Turkish
Lira.

Yonetim Kurulu Baskan: / Chairman
isak Antika

Yonetim Kurulu Uyesi/Genel Miidiir / Board
Member/Chief Exeentive Officer

Zchra Nida Cetin

Yinetim Kurulu Uyesi / Board Member
Esra Soydan

Yonetim Kurulu Uyesi / Board Member
Noel Cochran Edison
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SBaskatip Mehmet KOSE

Yanetim Kurulu Bagkan Vekili / Vice Chairman

Mehmet Murat Cavusoglu

Yénetim Kurulu Uyesi / Board Member

Hilmi Giivenal

Yénetim Kurulu Uyesi / Board Member
Roy Eskenazi

Yinetim Kurulu Uyesi / Board Member

Peter Charles Richardson
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YONETIM KURULU KARARI BOARD OF DIRECTORS RESGLUTION
Toplanti 26/042024 Date of Meeting | : | 26/04/2024
Tarihi 03 MAYI
Karar No 2024 /12 Resolution 02812 remas |
_ Nk I
Number NU
Giindem : |Sermaye artnmindan  elde | Agenda Use of proce;ds from capital |
edilecek gelirlerin knllanim increase

Tirk Ticaret Kanunu'mum 390(4). maddesine glre

agafida karara baglanan hususlara iligkin dner Sirket
Yénetim Kurulu'nun tim dyelerine sunulmus ve
herhangi bir dyenin toplant: yapilmasini talep etmemesi
lzerine clden dolaghrma usulil ile Sirket’in 02.02.2024
tarih ve 2024/3 sayih kararinin yerine gegmek iizere
asagidaki gekilde karara baglanmmgtir:

1.

In line with Article 390(4) of the Turkish Commercial
Code, the motion related to the below tesolutions has
been forwarded to all board members of the Company
and the resolutions have been taken, to replace its
resolution dated 02.02.2024 and numbered 202473, by
circulation as below since there was no request from any
member of Board of Directors to hold a meeting:

Sirket'in 185000008 TL ol qikanimg
sermayesinin, 925.000.040 TL'lk kayith sermaye
tavam dshilinde 32.600.000 TL nakden artigla
217600008 TL'y¢ gkanlmasma ve bu suretle
sermaye artinmm kapsamunda ihrag edilecek toplamda
32.600.000 TL nominal deperli olmak tizere beheri 1
TL nominal degerli 32,600,000 adet B Grubu nama
yazilt imtiyazgiz payw gikanlmasina

1. To increase the issued capital of the Company from
TRY 185,000,008 10 TRY 217,600,008 with a cash
increase of TRY 32,600,000 within the registered
capital ceiling of TRY 925,000,040 and to issue
32,600,000 Class B registered ordinary shares with a
nominal value of TRY | each, with a total nominal
value of TRY 32,600,000 to be issucd within the
scope of the capital increase,

. Sermaye artirnm k%'gétnmda ihrag edilen toplamda

32.600.000 TL nominal degerii olmak iizere beheri 1
TL nominal degerli 32.600.000 adet B Grubu nama
yaznh imtiyazsiz paya iligkin olarak Sirket’in pay
sahiplerinin tamamintn yeni pay alma haklannin halka
arz kapsaminda talepte bulunacak yatnmeilar lehine
tamamen kisitlanmasina,

. To completely restrict the pre-emption rights of all
sharcholders of the Company to purchase newly
issued shares in favor of the investors who will request
within the scope of the public offering with respect to
32,600,000 Class B registered ordinary shares with a
nominal value of TRY 1 each, with a total nominal
valug of TRY 32,600,000 issued within the scope of
the capital increase,

. Sirket'in mevcut pay sahiplerinden Vector Holdings

Sarl’min (“Vecter Holdings™) sahip oldufu
toplamda 28 600.350 TL nominal degerli olmak @izere
beheri 1 TL nominal degerli 28,600,350 adet B Grubu
nama yazilt imtiyazsiz paylann halka arz edilmesine
iligkin talebinin kabuliine, bu kapsamda gerekli her
tirls iglernin gergeklestirilmesine ve séz konusu
paylann ortak satis: yoluyla halka arz edilmesine,

. To accept the request of Vector Holdings Sar.l.
("Vector Holdings"), one of the carrent sharcholders
of the Company, for the public offering of 28,600,350
Class B registered ordinary shares held by it, with a
nomunsl value of TRY 1 each, with a total nominal
value of TRY 28,600,350, to carry out all necessary
transactions within this scope and to offer the said
shares to the public through the method of shareholder
sale,

. Sirket’in meveut pay sahiplerinden Europesan Bank for

Reconstruction and Development'in (“EBRD™) sship
oldugu toplamda 3.999.650 TL nominal degerli ohmak
iUzere beheri 1 TL nominal degerli 3.999.650 adet B
Grubu nama yazih imtiyazsiz paylarin halka arz
edilmesine iligkin talebinin kabultine, bu kapsamda

gerekli her tirli iglemin gergeklestirilmesine ve s6z

konusu paylann ortak sang yoluyla halka arz

edﬂmesme \ ,.'_""

To accept the request of the European Bank for
Reconstruction and Development ("EBRD"), one of
the current shareholders of the Company, for the
public offering of 3,999,650 Class B registered
ordinary shares held by it, with a8 nominal valuc of
TRY 1 each, with a total nominal value of TRY
3,999,650, to carry oui all necessary transactions
within this scope and to offer the said shares to the
pubhc through the method of shareholder sale,

Fazla talep geimesit ve gerckhiopor
mevcut ortaklasdan Vecton dialdi S _}
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‘total 13 ,040,000 Class B registered ordinary shares
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11.440.140 TL nominal deperli 11.440.140 adet B

Grubu nama yazili imtiyazsiz, EBRD nin sahip oldugu
1.599.860 TL nominal degerli 1.599.860 adet B Grubu
nama yazii imtiyazsiz olmak iizere toplamds
13.040.000 TL nominal degerli 13.040.000 adet B
Grubu nama yazh imtiyazsiz paym, ¢k pay sahijina
konu edilerek halks arz edilebilmesine ve ek pay
satiginin gerceklegmesine karar verilmesi halinde bu
kapsamda gerekhi her tirkii iglemin
gergeklesgtinimesine,

with a nominal value of TRY 13,040,000, consisting
of 11,440,140 Class B registered ordinary shares with
a nominal value of TRY 11,440,140 owned by Vector
Holdings and 1,599,860 Class B registered ordinary
shares with a nominal value of TRY 1,599,860 owned
by EBRD, may be offered to the public through
additional share sales, and if it is decided to realize
additional share sales, to carry out all necessary
transactions within this scope,

. Sermaye artinmu ve ortak sansi kapsaminda ﬂ:ua;;“.

edilen toplamda 32.600.000 TL nominal degerli
32.600.000 adet B Grubu pay ve mevcut ortaklardan
Vector Holdings’e ait 28.600.350 TL nominal degerli
28.600.350 adet B Grubu pay ile EBRD'e ait
3.999.650 TL nominal degerli 3.999.650 adet B Grubu
pay olmak fizere toplam 65.200.000 TL nominal
degerli 65.200.000 adet B Grubu nama yazl
imtiyazsiz pay ile ek satisin giindeme gelmesi halinde
Vector Holdings’in sahip oldugu 11.440.140 TL
nominal deferli 11.440.140 adet B Grubu nama yazils
umtiyazsiz ve EBRD’e ait 1.599.860 TL nominal
degerli 1.599.860 adet B Grubu nama yazh imtiyazsiz
paym, halka arza aracibk eden araci kurum Info
Yatirm Menkul Degerler A.S.’nin (“info Yatirmm™)
hazirlayacag fiyat tespit raporu ile belirlenscek halka
arz fiyatindan primli olarsk, Scrmaye Piyasas:
Kuruhmun (“SPK”) I-5.2 sayih Sermaye Piyasasi
Araglanimn Satist Tebligi ve VII-128.1 sayih Pay
Tebligi ve 6362 sayih Semmaye Piyasasi Ksnumu
(“SPKn") hitk{imleri basta olmak tizere ilgili mevzuat
kapsarmunda “Sabit Fiyatla Talep Toplama” yontemi
ile Izshnamede belirlenecek esaslar gergevesinde
halka arz edilmesine ve halka arz edilen paylanin Borsa
[stanbul A.§.’de (“Borsa istanbul”) islem gérmesi
igin SPKn ve ilgih mevzuat kapsaminda gerekli is ve
iglemlerin gergeklestiriimesme,

%4603 1

32,600,000 Class B shares with a nominal value of
TRY 32,600,000 in total issued within the scope of
capital increase and shareholder sale, and 28,600,350
Class B shares with a nominal value of TRY
28,600,350 owned by Vector Holdings, one of the
existing shareholders, and 3,999,650 Class B shares
with a nominal value of TRY 3,999,650 owned by
EBRD, totaling 65,200,000 shares with 2 nominal
value of TRY 65,200,000 Class B registered ordinary
shares with a nominal value of TRY 635,200,000, and
in case of additional sale, 11,440,140 Class B
registered ordinary shares with a nominal value of
TRY 11,440,140 owned by Vector Holdings and
1,599,860 Class B registered ordinary shares with a
nominal value of TRY 1,599,860 owned by EBRD,
will be offered to the public offering at a premium to
the public offering price to be determined by the price
determination report (o be prepared by Info Yatnm
Menkul Degerler AS. ("info Yatinm"), the
intermediary institution intermediating the public
offering, in accordance with the provisions of the
relevant legislation, in particular [i-5.2 Communiqué
on Sales of Capital Market Instruments and VII-128.1
Communiqué on Shares of the Capital Markets Board
("CMB") and the provisions of the Capital Markets
Law No. 6362 ("CMBE Law"), within the ffamework
of the principles to be determined in the Prospectus
with the "Fixed Price Demand Collection” method,
and to carry out the necessary works and transactions
within the scope of the CMB Law and the relevant
legislation in order for the publicly offered shares to
be traded on Borsa Istanbul A.S. ("Borsa Istanbul”),

» Artmmian  sermayenin  halka arz  gelirlerinden
kargilanmasina, toplanan talebin halka arz edilen
paylarn tamamim karsilamamasi ve halka arz
siirecinin devam ettirilmesi halinde, éncelikle sermaye
artinm suretiyle ihrag edilecek paylann satilmasina,
gikanlan paylanmin tamaminm halka arz kapsaminda
satilmamas: durummunda, halka arz kapsamunda
satilamayan paylarin siiresi 1§ensmde -SPK ve Borsa
Istanbul dizenlemeleri ile ilgili~ ‘diger ,' mieyzuat
hnkumlen gergevesinde haika an: somx ahﬁ blf

.....

. To cover the increased capital from the public offering

“of the CMB and Borsa Istanbul regulations and other

proceeds, in case that the collected demand does not
cover all of the shares offered to the public and the
public offering process is continued, to sell the shares
to be issued through a capital increase firstly, in case
that all of the issued shares are not sold within the
scope of the public offering, to cancel the shares that
cannot be sold within the scope of the public offering
within the period, within the framework of provisions

relevant legislation, by a board of directors decision to
be taken after the public offering,
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karar verilmig olup bu kapsamda SPK’mm VII-128 1
saylh Pay Tebligi'nin “Bedelli sermaye artmmindan
elde edilen fonlann kullammina iliskin yapitacak
agiklamalar” baghkh 33’incl maddesi kapsammda
hazirlanan sermaye arinmimndan elde edilecek gelirin
kullanimina iligkin Ek-1'de yor alan “Sermaye
Artnmindan Elde Edilecek Fonun Kullammna
iliskin Yénetim Kurulu Raporu”nun kabul edilmesine
katlanlanin oybirligi ile karar verilmistir,

in this context, it has been unanimously resolved by the
participants to accept the "Board of Directors Report
en the Use of Proceeds Obtained from Capital
Increases” in Annex-1 regarding the use of the income
to be obtained from the capital increase, prepared within
the scope of Article 33 titled "Statements on use of
proceeds obtained from capital increases” of the CMB's

Yinetim Kuruls Baskam / Chairman

isak Antika

Yénetim Kurulu Uyesi/Genel Mitdiir / Board
Member/Chief Executive Officer

Zehra Nida Cetin

Yinetim Korulu Uyesi / Board Member
Esra Soydan

Yénetim Kurulu Uyesi / Board Member
Noel Cochran Edison
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VII-128.1 Communiqué on Shares....

Yénetim Kurulu Bagkan Vekili / Vice
Chairman

Mehmet Murat Cavusoglu

Ydnetim Kurulu Tyesi / Board Member

Hilmi Giivenal

Yénetim Kurulu Uyesi / Board Member
Roy Eskenaz

Yinetimn Kurulu Uyesi / Board Member
Peter Charles Richardson
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EK-1: SERMAYE ARTIRIMINDAN ELDE
EDILECEK FONUN KULLANIMINA fLiSKIN
YONETIM KURULU RAPORU

ANNEX-1: BOARD OF DIRECTORS REPORT ON
THE USE OF PROCEEDS OBTAINED FROM
CAPITAL INCREASES

| 1. RAPORUN AMACT

1. OBJECTIVE OF THE REPORT

Scrmaye Piyasas Kurulw’nun VII-128.1 sayili Pay
Tebligi'nin “Bedelli sermaye arhnmindan elde edilen
fonlann  kullammma iliskin yapilacak agiklamalar”
baglikl: 33tincii maddesi uyannca, halka agik olmayan
ortakhiklann paylarmm sermaye artimmt yoluyla halka
arz ile paylan borsada iglem géren halka acik ortakliklar
tarafindan yapilacak bedelli sermaye artirimlannda,
sermaye  arinmindan elde cdilecek fonun hangi
amaclarla kullanilacagina iligkin olarak bir rapor
hazrlanmasi, bo raporun ydnetim kurulunca karara
bajlanarak izahnamenin ya da ihrag belgesinin onay1
amactyla Kurul'a yapilacak bagvuru  swasinda
gonderilmesi ve kamuya agiklanmasmn zorunly oldugu
hikme baglanmstir. Bu kapsamda Sirket, sdz konusy
_hakiim geregi isbu raporu hazirlamustar.

According to Article 33 titled "Statements on use of
proceeds obtained from capital increases” of the CMB's
VII-128.1 Communiqué on Shares, in public offering of
shares of non-public corporations through capital
increase, and in capital increases of publicly held
corporations, the shares of which are traded in the
exchange, a report explaining purposes for which the
proceeds obtained from capital increases will be used is
required to be issned, and this report is required to be
decided on by the board of directors, and to be sent to
the Board and disclosed to public at the time of
application to be filed with the Board for approval of
prospectus or issue document. In this context, the
Company has prepared this report in accordance with
the said provision.

2. SERMAYE ARTIRIMININ GEREKCESI

2. RATIONALE FOR CAPITAL INCREASE

Sirket'in halka arm  ile kaynak elde edilmesi,
kurymsallagmaya iz kazandmnlmas:, Sirket deferinin
ortaya ¢ikmasi, Sirket's defier yaratacak yatrm
firsatlarmin  fonlanmast, bilinirlik ve tanmnhgn
pekigtiriimesi, seffaflik ve hesap verilebilirlik ifkelerinin
daha giiclii bir gekilde uygulanmas:, Sirket’in kurumsal
kimliginin gii¢lendirilmesi hedeflenmekredir,

Obtaining resources through the public offering of the
Company, accelerating institutionalization, revealing
the value of the Company, funding investment
opporiunities that will create value for the Company,
strengthening awareness and recognition, stronger
implementation of transparency and accountability |
principles, strengthening the corporate identity of the

Company are targeted by the Company.

3. ELDE EDILECEK FONUN KULLANIM YERI

3. USE OF PROCEEDS FROM CAPITAL
INCREASE

Sirket, Sirket'm meveut ortaklarmdan Vector
Holdings’in sahip oldugu 11.440.140 TL nominal
degerli 11.440.140 adet B grubu, EBRD’min sahip
oldufu 1.599 860 TL nominal deferli 1.599.860 adet B
grubu paym ek satipi harig olmak dzere, ortak satist
yoluyla 32.600.000 adet B Grubu pay ve sermaye
arinmi yoluyla 32.600.000 adet B Grubu Pay ohmak
iizere toplamda 65.200.000 adet B Grubu paym ve ek
satis olmas: durumunda toplam 78.240.000 adet B

Grubu Payin halka arzn plmimﬁ p
0 |
Sirket scrmayesinin mevcat pay-sahip &ng'l auplf

alma haklan halka arz kapsamunda talepte bulunacak
yatnimeilar Iehine kisitlanarak 217.600.008 TL'ye
artinlmasi, bu sekilde ihrag edilen B Grubu nama yazli
paylann da halka arz edilerck, pay bedellerinin halka arz
gelilerinden karmlanmas: planlanmaktadir. Sermaye
artii yolu ile ibrag edilecek paylardan Sirket halka arz
geliri elde edecektir. Sirket, p . sahibinin satigindan ve
ek satigtan herhangi hfi)r
ol
B i

an St gelirelde etmeyecektir.
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The Company is planning a public offering of
65,200,000 Class B shares in total, 32,600,000 Class B
shares through sharsholder sales and 32,600,000 Class
B shares through capital increase, excluding the
additional sale of 11,440,140 Class B shares with a
nominal value of TRY 11,440,140 owned by Vector
Holdings, one of the current shareholders of the
Company, and 1,599,860 Class B shares with a nomiaal
value of TRY 1,599,860 owned by EBRD, and in case
of the additional sale, 78,240,000 Class B shares in total.

It is planned to increasc the Company's capital to TRY
217,600,008 by resitricting the rights of existing
shareholders to purchase mew shares in favor of
investors who will request within the scope ofthe public
offering, and the Class B registered shares issued in this
way will be offered to the public and the share prices
will be covered from the public offering proceeds. The
Company will receive public offering income from the
shares to be issued through a capital increase. The
Company will not receive any income from the sale of
the shareholder and additional sales.

‘The funds to be obtained as a result of the new shares to
be issued as a result of the capital increase will be used
mainly to expand the Company’s operations. The
Company has determined that the remaining portion of
the funds to be obtained from the public offering

Yerine imzaya Yetkili
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edilecek kaynagm halka arz maliyetleri digaldikten
sonra kalan kisminm;

s %70’ine kargilik gelen tutann tahsili gecikmis
alacak alinmasi;

s %30 una karsilik gefen tutanin muhtelif finansal
borglarin 6denmesi

amaciyla kullamimasina karar verilmigtir.
Sirket, thtiyag duyulmas: halinde, yukarida ifade edilen

fon kullamm kalemleri arasinda %10 kadar gegis
yapabilecektir.

through the capital increase method afler deducting the
public offering costs;

= 70% of the amount corresponding to purchase
of non-performing receivables;

e 30% of the amonnt corresponding to the
payment of n‘ﬁsccllaﬁeous financial debts

e

If necessary, the company will be able to switch.up to/
10% between the fund usage items mentioned above,

T'GA Portfoy Alimu

Sirket’in TGA (tahsili gegmis alacak) portfsy ahmma
fligkin katlmay: planladifn  ihaleler Bankacilik
Diizenleme ve Denetleme Kurumu (“BDDK”)'nm
denetim ve goOzetimine tabi kaymak kuruluglarca
diizenlenmekte olup bankalann diizenledifi ihaleler
afirhkctadu. S6z konusu devre iligkin ihale siirecinde
varbik yonetim girketlerinin  egit gartlarda siireci
degerlendirmelerine imkdn verecek bir takvim ihaleyi
diizenleyecek kurulug tarafindan belirlenmektedir. Soz
konusu  portfoy  almlannm  meblaglan  ve
zamanlamalar,  gergeklesecek TGA  thalelerinin
zamanlarna ve bu ihalelerde belirlenceek fiyatlara gore
belirlenecektir. Gegtigimiz yillarda yitksek enflasyon ve
bityllme hizindaki yavaglamaya bagli olarak kaynak
kuruluglann TGA ihalelerini agma ve devretme
istahlannda arhiy gozlemlenmigtir. Oniimitzdeki 2 yilhk
dénemde kredi biyiimesinin devam edecegi ve kredi
riski maliyetinin artmasinin thtimal dahilinde oldugu
diginildiginde, bankalann TGA portRivlerinde de
artiga yol agacagi ve orta vadede satiga sunulacak TGA
portfoy hacminde omemli artiy giorliime ihtimalinin
arttifs deferlendirilmekte oldufundan halka arzdan elde
edilecek net gelirierin biyiik bir kismumin (%70) TGA
aliminda kullamilmasi planlanmaktadir,

Purchase of NPL Portfolios
The tenders that the Company plans to participate in for

the purchase of NPL (non-performing loans) portfolios
are organized by source institutions, mostly consisting
of banks, that are subject to the control and supervision
of the Banking Regulation and Supervision Agency
(*BRSA"). During the tender process for said transfer,
a schedule that will allow asset management companies
to evaluate the process on equal terms is determined by
the organizing institution. The amounts. and timing of
the pertfolio purchases in question will be determined
according to the #iming of the NPL tenders and the
prices to be determined in these tenders. In recent years,
due to high inflation and slowdown in growth rate, an
increase in the appetite of resource nstitutions to open
tenders and transfer NPLs has been uobserved,
Considering that it is probable that credit growth will
continue in the next 2 years and the cost of credit risk
will increase, it is considered that this will Iead 1o an
increase in banks' NPL portfolies and the possibility of
a significant increase in the NPL portfolio volume to be
offered for sale in the medium term; thus most of the net
proceeds of public offering (70%) is planned to be used
in NPL purchase.

Finansal Borclarin Odenmesi
Halka arzdan Sirket tarafindan elde edilecek net

gelirlerin %30°u ile ise Sirket’in finansal borgluluk
riskini azaltmasina yonelik aksiyon almacaktr. Sirket
agwhikhh olarak uzun vadeli krediler ile finansman
saflarmy olsa da, kisa vadeli krediler ile 1shvil ve
finansman bonoss ihraglan yoluyla da finansman
saflammstir. Sirket’in kisa vadeli kredileri ile tahvil ve
finansman bonolarnn tamarm Tirk Liras: cinsindendir.
Sirket'in  onceki yillarda izledigi kredi odeme
stratejisine de uygun olarak, kisa vadeli kredileninin geri
ddemelerinin yapilmasi planiamaktadir. Haveten Sirket
dncelikli olarak yakin vadeli finansman bonosu ve
tahviller olmak iizere ihrag etmis oldufn menkul
kiymetlerin bir kismmin bSdemesini de halka arz
gelirlerinin bu kismindan karsilamay: planlamaktadur.
Bu gekilde finansal Sirket giderlen azafﬁlarak ve bunun
neticesinde,  Sirket kaﬂxhémnr‘ ve
ézkaynaklagnm gﬁqlen' mesih edefl

dolaymyi& equity capital io be strengthened.

Payment of Financial Debts

Actions will be taken to reduce the Company's financial
indebtedness risk by utilization of 30% of the net
revenues to be obtained by the Company from the public
offering. Although the company manly utilizes
financing through long-term loans, short-term loans,
bonds and financing bills are also utilized. All such
short-term loans, bonds and financing bills are
denominated in Turkish Lira, The Company plans to
make repayments with respect to such shori-term loans,
in line with the loan payment strategy followed by the
Company in previous years, in addition, the Company
plans to cover the payment of a portion of the securities
issued, primarily near-term commercial bills and bonds,
from this portion of the public offering proceeds.
Accordingly, financial debt of the Company is aimed to
be reduced and, as a result, Company's profitability and
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§irket, halka arzdan elde edilen net gelirleri, yukanda
yer alan alanfarda kullanmaya baglayana kadar Tirk
Lirast cinsinden vadeli mevduat ve/veya yahnm fonlan
gibi menkul krymet alumlan suretiyle nemalandiracaknr.

The Company will profit from the net procesds obtained
from the public offering until it starts to use it in the
above-mentioned areas, by purchasing securities such as
maturity deposits and/or investment funds in Turkish
Lira

Yinetim Kurulu Bagkan: / Chairman
{sak Antika

Yénetim Kurulu Uyesi/Genel Miidir / Board
Member/Chief Executive Officer

Zehra Nida Cetin

Yinetim Kurulu Uyesi / Board Member
Esra Soydan

Yinetim Kurulu Uyesi / Board Member

Noel Cochran Edison
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Yinetim Kurulu Bagkan Vekili / Vice Chairman
Mchmet Murat Cavugoglu

Yénetim Kurulu Uyesi / Board Member

Hilmi Gitvenal

Ydunetim Kurulu Uyesi / Board Member
Roy Eskenan

Yénetim Kurulu Uyesi / Board Member
Peter Charles Richardson
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