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Goknur (ida Maddeleri Enerji Imalat Ithalat {hracat Ticaret ve Sanayi A.S. (“G6knur”) sahip
oldugumuz Géknur paylarinm birincil halka arzim takiben, paylarn Borsa [stanbul A.$.’de (“Borsa™)
islem gérmeye bagladis tarihten itibaren;

(i) 1 (bir) yil boyuneca, Sirketimizin maliki oldufin Goknur paylarm halka arz fiyatinun altindaki bir
fiyattan Borsa'da satmayacaamizi ve bu paylarin halka arz fiyabhmin altinda Borsa'da satilmag:
sonucunu doguracak gekilde herhangi bir igleme tabi tutmayacagimizi, s6z konusu paylarm kismen
veya tamamen bu kisitlamaya uygun olarak satilmas: veya devredilmesi durumunda Sermaye
Piyasas: Kurulunun &zel durumlarin kamuya agiklanmasimna iliskin dizenlemeleri gergevesinde
azel durum agiklamasi yapacafimizi ve Borsa digimda satilan paylan alanlarm da bu sinirlamaya
tabi olacagn alicilara bildirecegimizi,

(i) | (bir) yil boyunca, sahip oldugumuz halka arza konu olmayan Goéknur paylannin ve Goknur
paylannin Borsa’da iglem gdrmeye baglamasim takiben 30 giinlik bir siire igin gergeklestirilecek
olan fiyat istikran iglemleri neticesinde, Sirketimiz Turkey Juice Company SARL’nin sahip
olabileceli Borsa'da islem goren paylaninin, dolagimdaki pay miktannn artmasina yol agacak
sekilde satisa veya halka arza konu edilmeyecegini, bu dogrultuda bir karar ainmayacagini ve/veya
Borsa'ya veya SPK’ya veya yurt digindaki herhangi bir menkul kiymetlere iligkin diizenleyici
kurum, borsa veya kotasyon otoritesine bagvuruda bulunulmayacafimi ve bu siire boyunca ileride
veni bir satg veya halka arz yapilmasma dair bir agiklama yapmilmayacagim (sitpheye mahal
vermemek adina, Gknur paylannin Borsa’da islem gbrmeye baglamasim takiben 30 giinliik bir
stire igin gergeklestirilecek olan fiyat istikran iglemleri neticesinde, Sirketimiz Turkey Juice
Company SARL'nin sahip olabilecegi Borsa’da iglem goren paylar, igbu taahhiit kapsammdadir)
Borsa'min ilgili pazarinda bu sonuglan dogurabilecek bagkaca herhangi bir iglem yapmayacag ve
ytinetim kontroltine sahip cldufin herhangi bir igtirak ya da bagh ortaklik veya bunlar adma hareket
eden kigiler tarafindan da bu sirlamalara uyulmasmmn saglanacagm ($tipheye mahal vermemek
adina Borsa Istanbul’un ilgili pazan diginda dolagimdaki pay miktarinin artmasina yol agmayacak
sekilde ve devraldiy paylara iliskin olarak bu paragraftaki suirlamalar ile bagh olmays taahhiit
eden ligiined kisilere yapilacak devirler serbestge yapilabilecektir)

ASLINA UYGUNDUR

Kabul, beyan ve taahhiit ederiz,

Saygilarimizla,
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Robert Coleman Wages Mahmood Mohamed Ghuloom
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TO THE CAPITAL MARKET BOARD

Eskigehir Yolu 8 Km No:156
06530 Ankara

Date: 02.01.2023

We hereby accept, declare and undertake that following the primary public offering of the shares of
Goknur Gida Maddeleri Enerji Imalat [thalat Thracat Ticaret ve Sanayi A.$. ("G8knur") that we own,
from the date the shares start to be traded on Borsa Istanbul A.$. (Stock Exchange");

(f) For 1 {(one) year, we will not sell Géknur shares owned by our Company on the Stock Exchange at
& price below the public offering price and will not subject these shares to any transaction that will
result in the sale of these shares on the Stock Exchange below the public offering price, in the event
that the said shares are sold or transferred partially or completely in accordance with this restriction,
we will make a material event disclosure within the framework of the regulations of the Capital
Markets Board regarding the public disclosure of material events and we will inform the buyers
that the buyers of the shares sold outside the Stock Exchange will also be subject to this restriction,

(if) For 1 (one) year, our shares of Géknur that are not subject to public offering and the shares traded
on the Stock Exchange which may be owned by our Company Turkey Juice Company SARL as a
result of the price stabilization transactions which will be carried out for a period of 30 days
following the commencement of trading of Goknur shares on the Stock Exchange will not be
subject to sale or public offering in a manner that will lead to an increase in the amount of shares
in circulation, no decision will be taken in this direction and/or no application will be made to the
Stock Exchange or the Capital Market Board or any securities regulator, exchange or listing
authority abroad, and no declaration will be made regarding a new sale or public offering in the
future during this period (For the avoidance of doubt, the shares traded on the Stock Exchange
which may be owned by our Company Turkey Juice Company SARL, as a resuit of the price
stabilization transactions to be carried out for a period of 30 days following the commencement of
trading of Géknur shares on the Stock Exchange are within the scope of this commitment) no
trunsactions will be made which may have these consequences in the relevant market of the Stock
Exchange and will ensure that these limitations are complied with by any subsidiary or affiliate
over which it has management control or by persons acting on their behalf (For the avoidance of
doubt, transfers to third parties who undertake to be bound by the limitations in this paragraph in
relation to the shares taken over and in a manner that will not lead to an increase in the amount of
shares in circulation outside the relevant market of Istanbul Stock Exchange shall be made freely)

Sincerely,

%C/?{

Robert Coleman Wages
Category A Manager

ASLINA UYGUNDUR



W& UCAK 2073

ﬂ%“{& RA éc
Manityey No
Tet: 031, wc"d No: 381 ki, C«E?‘UG (
i r:.‘\r‘u.- i
Caﬂica‘ra ve@oa,m 3};9 5:0312 433 022";9 \\ t g

Turkey Juice Company S.a.r.l.
Limited sirket
Genel merkez: 12E, rue Guillaume Kroll, L-1882 Liiksemburg
Liksemburg Blyiik Dikaligi
R.C.S. (ticaret sicil miiddrliigii) Liksemburg: B166.393
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(“Sirket”)
10 Ocak 2023 tarihli Sirket yonetim kurulu {iyelerinin oybirligiyle onayi '\-.
Degerlendirilecek madde

1 Goknur Gida Maddeleri Enerji imalat ithalat ihracat Ticaret ve Sanayi Anonim Sirketinin m"

hisselerinin halka arziyla baglantili olarak Sirket tarafindan yapilacak ek islemler Lﬁ
Giris:

(A) MENA Juice Il Limited, Sirketin tek hissedari (“Tek Hissedar”) ve 263980 nosuyla Cayman ¥
Ticaret Siciline kayitli, genel merkezi Ugland House, S Church St, George Town KY1-1104, O

Grand Cayman, Cayman Adalar adresinde yerlesik olan, Cayman Adalari kanunlarina gére
varligini slirdlren bir limited sirkettir.

(B) Goknur Gida Maddeleri Enerji imalat ithalat ihracat Ticaret ve Sanayi Anonim Sirketi
(“Géknur”), Sirketin kismi sahipligindeki bagli ortakligi ve genel merkezi irfan Bastug Caddesi
No:71, Subayevleri, Ankara, Tiirkiye adresinde yerlesik olan, Tiirkiye yasalarina gére varligini
siirdiiren bir sirkettir.

(C) Tek Hissedar, Géknur hisselerinin bir kisminin sirket tarafindan alimini finanse etmek igin
zaman zaman tadil edilen 29 Mart 2012'den itibaren gecerlilik kazanan Sirket ile Tek Hissedar
arasinda akdedilen kara katiim sézlesmesinde (“PPL”) 6ngdriilen sart ve kogullar uyarinca
77,680,676 ABD Dolarindaki tutara kadar bir kredi imkanini Sirkete saglamistir.

(D) Distintimekte olan Goknur hisselerinin Borsa istanbul A.$.’de halka arzi kapsaminda (“Halka
Arz"), Sirket yénetim kurulu (“Kurul”)

(i) 6 Ocak 2022 tarihinde yapilan toplantida, asagidaki hususlara karar vermistir:

i Goknur hissedar sifatiyla hareket eden Sirket onaylar:

1. Konuyla baglantil sekilde, Géknur hissedar sifatiyla Sirket tarafindan yapilacak islemlerin
yani sira Halka Arzi,

2. Asagidakiler dahil ancak bunlarla sinirli olmamak tizere gerekli sézlesmelerin akdedilmesi:

(1) Sermaye piyasast mevzuatiyla baglantili olarak halka arz edilecek Géknur hisselerinin
satisina ve halka arz ortag olarak Borsa Istanbul A.§."de islem gérmelerine aracilik
etmesi igin Yapi Kredi ile islemlerin gergeklestirilmesi ve halka arz edilecek hisseler
icin ana araci kurum olarak Yapi Kredinin yetkilendirilmesi igin “Halka Arz Aracilik izni

Anlagmas!”
() Yapi Kredi ve Anlagmada séz edilen diger konsorsiyum Gyeleriyle “Aracilik ve

&

Konsorsiyum Anlasmasi ve aracilik ydntemi olarak “En Iyi Gayret Araciligi”nin
belirlenmesi ve

() Goknur ve Yapi Kredi arasindaki Fiyat istikrar islemleri Anlagmasi ve bu sdzlesmenin
hiikiimlerine uygun olarak, Sirketin asil olarak Sirketin sahibi oldugu Goknurun
mevcut hisselerinin satisindan elde edilecek briit halka arz gelirinden desteklenmesi
ve halka arz edilecek hisselerin tiimiiniin satilip satilmadigina bakilmaksizin, toplam
briit halka arz gelirinin %30'a (ylizde otuz) kadar pistetapnin, 3 (otuz) glin stireyle
fiyat istikrar islemleri igin Yapi Kredi tarafindgs¥ ullaﬁ’ﬁ’?lagﬁ‘\.
(“Anlagmalar”) J"" A

AVt
3. Yap Kred1 tarafmdan haznrlanacak fiyat tespit rap unda belrﬁ iecek fi f,%lsn halka arz fiyat
1é acak’satis duyurusu ile
3
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4. Sirket tarafindan yetkilendirilen kisiler tarafindan gergeklestirilecek tiim gerekli is ve islemler
dahil ancak bunlarla sinirli olmamak lizere halka arz islemleri i¢in Sermaye Piyasasi Kurulu,
Borsa istanbul A.S., Ticaret Bakanligi, Merkezi Kayit Kurulusu A.S., istanbul Takas ve Saklama
Bankasi A.S., ilgili Ticaret Sicil Birosu ve diger tiim ilgili kurum ve kuruluglara basvurularin
yapilmasi (“Basvurular”)

5. Goknur hisselerinin Borsa istanbul A.S.'de islem gérmeye basladig tarihten itibaren:

(n Bir yil siireyle, Sirket tarafindan sahip olunan hisseler, Borsa Istanbul A.S.’de, halka
arz bedelinin altinda bir fiyata satilmayacaktir ve bu hisselerin Borsa istanbul A.$.’de
halka arz bedelinin altinda satisina neden olacak herhangi bir isleme konu
olmayacaktir. Hisselerin bu sinirlamaya uygun olarak kismen veya tamamen satiimasi
veya devredilmesi durumunda, 6zel durumlar hakkinda kamuoyunun
bilgilendirilmesine dair Sermaye Piyasas! Kurulunun yénetmelikleri gergevesinde &zel
durum aciklamasinin yapiimasi gerekecektir. (“Birinci Taahhiit”) ve

(1) izahnamede belirtilen siireyle, ancak 6 aydan az olmamak sartiyla, halka arz edilen
hisseler disinda Sirket tarafindan sahip olunan Géknur hisseleri, dolagimdaki hisse
sayisinda artisa neden olacak sekilde halka arz edilmeyecek veya satilmayacak, bu
yonde karar alinmayacak ve/veya Borsa istanbul A.S. veya SPK’ya veya herhangi bir
menkul kiymet diizenleme kurulusuna, menkul kiymetler borsasina veya
yurtdisindaki kotasyon kurumuna basvuru yapiimayacak ve bu dénem boyunca
gelecekte yeni bir satig veya halka arza dair hicbir agiklama yapiimayacaktir (“ikinci
Taahhiit” ve Birinci Taahhiitle birlikte “Taahhiitler”)

ii. (i) Anlagsmalarin nihai sart ve kogullarini miizakere etmek, (i) (kendi takdir yetkisine
bagl olarak uygun olarak diisiindiikleri ilgili degisikliklerle) Anlasmalari yapmak ve (iii)
tiim bu tiir islemleri gerceklestirmek ve konuyla baglantili olarak gerekli, yararl
ve/veya istenilir olabilecek veya Anlagmalar kapsaminda Sirketin yiikimldltklerinin
gerceklestirilmesi ve ifasi ve baslanmasi, ylritiilmesi ve/veya Taahhiitler ve/veya
Bagvurular ve/veya Fiyat Tespiti ve/veya Halka Arz ile baglantili olarak uygun
diistinebilecegi herhangi yardimei belgeler ve vekaletnameler, ihbarlar, sertifikalar,
anlasmalar, tiim bu tiir belgeleri akdetmek igin 30 Haziran 2022 tarihine kadar, tam
ikame ve vekil etme yetkisiyle Sirket ad ve namina bireysel olarak Sirketin herhangi

bir yoneticisine yetki devri yapilacaktir (“Yetki Devri”)

(ii) 13 Ekim 2022 tarihli oybirligiyle alinan kararla, diger hususlarin yani sira (i) Yetki Devrinin

kapsaminin ve (i) Yetki Devrinin gegerlilik ve siiresinin 30 Haziran 2022 tarihinden 31 Aralik

2022 tarihine kadar uzatilmasina ("Yetki Devrinin Birinci Uzatimi") oybirligiyle karar

verilmistir.

Kurul Gyeleri isbu vesileyle agagidaki hususlari degerlendirmektedir:

1 Goknur Gida Maddeleri Enerji imalat ithalat ihracat Ticaret ve Sanayi Anonim Sirketi'nin

hisselerinin halka arz ile ilgili olarak Sirket tarafindan yapilacak ek islemler

Halka Arz kapsaminda, su anda agagidaki hususlarin &ngériildigl Kurul'a bildirilmistir:

(a) Gerekli olmasina gére Birinci Taahhlidli onaylamak ve yeniden teyit etmek,
(b) Asagidakileri onaylamak:
(i) ikinci Taahhiit asagidaki sekilde tiimiiyle degistirilmekte ve gegersiz kilinmaktae

glinliik siireyle gerceklestirilecek fiyat istikrar iglemlerini %ggucu olarak Sirket
tarafindan sahip olunabilecek borsada islem g : g_r‘_%ﬁ:; irket tarafindan sahip
olunabilecek Borsa istanbul’da islem gijren hs;s.'@l _c‘ir_fé's" mda G;hisselerin
miktarinda bir artisa neden olacak sekilde gatis v¢ f'él[grl_a.;_:'arzakf;_i'lju edilmeyecek, bu
yonde karar alinmayacak ve/veya bu siire 2 grfinda I%anbui,Menk;ul Kiymetler
ol a‘i-n‘e{m"éb'g‘ifbi_r yaﬁénm menkul kiymet

; {;qrjlp“egﬂmf Eg‘{\g:!ruda
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bulunulmayacak ve ileride yeni bir satis veya halka arz yapilacagina iliskin herhangi
bir duyuru yapilmayacaktir (siipheye mahal vermemek adina, Géknur hisselerinin
istanbul Menkul Kiymetler Borsasi'nda islem gérmeye baglamasini takip eden 30
giinliik siire boyunca gergeklestirilecek fiyat istikrari islemlerinin bir sonucu olarak,
Sirket'in elinde bulundurabilecegi istanbul Menkul Kiymetler Borsasi'nda islem géren
hisseler bu taahhiit kapsamindadir) Sirket Borsa istanbul’un ilgili piyasasinda bu
sonuglar dogurabilecek bagka herhangi bir islem yapmayacak ve yénetim kontroliine
sahip oldugu herhangi bir bagl ortaklik veya istiraki veya bunlar adina hareket eden
kisiler bu kisitlamalara uyacaktir (siipheye mahal vermemek igin, devralinan hisselere
iliskin olarak bu paragraftaki sinirlamalara bagh kalacagini taahhiit eden Uglinci
kisilere yapilacak devirler, Borsa istanbul’un ilgili piyasasi disinda dolagimda olan
hisse sayisinda artisa yol agmayacak sekilde serbestce yapilacaktir) ("Tadil Edilmis
ikinci Taahhiit")
(ii) Sermaye piyasasl mevzuati kapsaminda
(A) Goknur'un sahip oldugu beheri 1,00 TL nominal degerli toplam 14.250.000 adet B
grubu nama yazili 14.250.000,00 TL tutarindaki hisse, Yapi Kredi Yatirim Menkul
Degerler A.S. tarafindan hazirlanan fiyat degerlendirme raporuna gore
izahnamede belirtilecek sabit fiyatla talep toplama ydntem ve esaslarina gére
halka arz fiyatinin yiiksek fiyat versiyonu tizerinden halka arz edilecek ve ilgili
diizenlemeler gergevesinde hisselerin Borsa istanbul A.S.'de islem gormesi igin
gerekli is ve islemler gerceklestirilecektir ("G6knur B Hisselerinin Arzi");
(B) Yapi Kredi Yatinm'in halka arz edilen hisselerin Borsa istanbul A.S.'de satis ve
islem gérmesine aracilik etmek tizere atanmasinin onaylanmasina ve aracilik
islemlerinin yiiriitiilmesi igin gerekli sozlesmelerin imzalanmasina ("Atama")

%0 1537

v

(iii) Halka arz islemleri icin Sermaye Piyasasi Kurulu, Borsa istanbul A.S., Merkezi Kayit
Biirosu A.S., istanbul Takas ve Saklama Bankasi A.S., ticaret sicili miidrligd ve ilgili
diger tiim kurum ve kuruluslara her tiirlii ek basvurunun yapilmasina ve gerekli is ve

islemlerin yapilmasina ("Ek Basvurular")

L
J

(c) (i) Yetki Devri'nin kapsaminin (i) (a) Tadil Edilmis ikinci Taahhiit, (b) Géknur B
Hisseleri Arzi, (c) Atama ve (d) Ek Bagvurulara genigletilmesi ve (ii) Yetki Devri'nin
gecerlilik ve siiresinin 31 Aralik 2022'den 30 Haziran 2023'e kadar uzatilmasi ("Yetki

Devri ikinci Uzatmasi").

s
=
&2
=
=3
5

Bu nedenle Kurul'a asagidaki hususlarin onaylanmasi 6nerilmektedir:
(a) Birinci Taahhiidiin teyit edilmesi ve yeniden onaylanmasi;

(b) Tadil Edilmig ikinci Taahhit

(c) Géknur B Hisselerinin Arzi;

(d) Atama;

(e) Ek Bagvurular ve

(f) Yetki Devri Ikinci Uzatmast.

Gerekli ve dikkatli degerlendirmenin ardindan, oybirligiyle asagidaki hususlara karat

verilmistir:
(a) Birinci Taahhiidin, tadil ed|Im|§ ikinci Taahhudun Goknur B Hisselef

Atamanin, Ek Bagvurulann ve ikinci Uzatma ) tk1 Devn

teyidi bu vesileyle dogrulanir ve P L4
herhangl blr yonetIC|5| munfer1de§ ,5|r_.
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yeniden teyidi ile baglantili olarak uygun gorebilecegi ve/veya bununla baglantili
olarak baska sekilde gerekli, yararli ve/veya istenilir olabilecek tiim islemleri
yapmaya, tiim formaliteleri yerine getirmeye ve tiim belgeleri, anlasmalari,
sertifikalar, bildirimleri ve her tiirlii yardimai belgeyi imzalamaya yetkilidir ve

yetkilendirilmektedir.

imza sayfasi asagidadir

[imza/
Adi: Mahmood Mohamed Ghuloom Zainal

Unvani: A Sinifi Yonetici

Jimza/
Adr: Thibault Corlay
Unvani: B Sinifi Yonetici

Jimza/
Adi: Rohan Fourie
Unvani: B Sinifi Yonetici

Turkey Juice Company S.a.r.l. sirketi yénetim kurulunun tiim iyelerini olusturmaktadir

A YETKILI-BASKATIB!
YASAR YARAN
- yeminli tereUmanimiz Barkay Gékes

w0 1537

Jimza/
Adi: Robert Coleman Wages

Unvani: A Sinifi Yonetici

[imza/
Adi: Constanze Schmidt

Unvani: B Sinifi Yonetici
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farafindan Ingilizeeden Turkgave gevrilmis
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Turkey Juice Company S.a r.l.
Socliété a responsabilité limitée
(Limited liabllity company)
Registered office: 12E, rue Guillaume Kroll, L-1882 Luxembourg
Grand Duchy of Luxembourg
R.C.S. Luxembourg: B 166,393
(the "Company")

Unanimous consent of the members of the board of managers of the Company
dated 10 January 2023

ltem for consideration

1 Additional actions to be taken by the Company in connection with the public
offering of the shares of Géknur Gida Maddeleri Enerji imalat ithalat ihracat
Ticaret ve Sanayi Anonim Sirketi

Preliminary:

(A) MENA Juice Il Limited is a limited company existing under the laws of the Cayman Islands,
having its registered cffice at Ugland House, S Church St, George Town KY1-1104, Grand
Cayman, Cayman Islands, registered with the Cayman Registrar of Companies under
number 263980 and the sole shareholder of the Company (the “Sole Shareholder”).

(B)  Goknur Gida Maddeleri Enerji Imalat ithalat Ihracat Ticaret ve Sanayi Anonim Sirketi is
a company existing under the laws of Turkey, having its registered office at |rfan Bagtug
Caddesi No: 71, Subayevieri, Ankara, Turkey and a partially-owned subsidiary of the
Company ("Goknur”).

(©) The Sole Shareholder granted to the Company a loan facility up to an amount of
UsD 77,680,676 pursuant to the terms and conditions set forth in a profit participating !
facility agreement entered into between the Company and the Sole Shareholder, with effect 1
on 29 March, 2012, as amended from time to time (the "PPL") in order to finance the
acquisition by the Company of part of the shares of Géknur.

(D) Within the scope of the contemplated public offering of the shares of Géknur on the Bersa
Istanbul A.S (the “Public Offering”), the board of managers of the Company (the "Board"):

() at the meetings held on 6 January 2022, resolved:
i. thatthe Company, acting in its capacity as shareholder of Goknur, approve:

1. the Public Offering as well as any actions to be taken in the
Company, in its capacity as shareholder of Géknur, in connection
therewith;

2. the execution of the necessary contracts, including without being
limited to:

0] the "Publ:c ﬁen
Agreement" fO["‘

w0 153 7

¥NANNDAN YNTTSY



5.

&
i Bt il for the period specified in the Prospectus, provided that not
e “less than\8 months, the Go8knur shares held by the

transactions with Yapi Kredi in order to mediate the sale of
shares of Géknur to be offered to the public in connection
with the capital market legislation and their trading on the
Borsa Istanbul A.S, as a public offering partner and the
authorization of Yapi Kredi as the leading intermediation
house for shares to be offered to the public;

(N the “Intermediary and Consortium Agreement” with Yapi
Kredi and other consortium members as may be mentioned
in the agreement and the determination of the intermediary
method as a "Best Efforts Underwriting™; and

()  the Price Stabilty Transactions Agreement between
Goknur and Yapi Kredi and in accordance with the
provisions of this contract, that the Company be covered
primarily from the gross public offering income to be
obtained from the sale of existing shares of Géknur owned
by the Company and regardless of whether or not all of the
shares to be offered to the public have been sold, an
amount up to 30% (thirty percent) of the total gross public
offering income will be used by Yapi Kredi for price stability
transactions, for a period of 30 (thirty) days,

(the “Agreements”);

the price to be determined in the price determination report to be
prepared by Yapi Kredi as the public offering price and announcing
the public offering price to the public with the sale announcement to
savers (the "Price Determination”),

for public offering transactions, the applications to the Capital
Markets Board, Borsa Istanbul A.S., Ministry of Commerce, Merkezi
Kayit Kurulugu A.S., Istanbul Takas ve Saklama Bankasi A.S., the
relevant Trade Registry Office and all other relevant institutions and
organizations, including but not limited to and all necessary works
and transactions to be carried out by persons authorized by the
Company (the "Applications”);

that from the date on which Goknur shares start to be traded on
Borsa [stanbul A.S:

)] for a period of 1 (one) year, the shares owned by the
Company in the Borsa Istanbul A.$ will not be sold at a price
below the public offering price, and it will not be subjected
to any transaction that will result in sale of these shares in
the Borsa Istanbul A.S below the public offering price. In the
event that the shares are partially or completely sold or
fransferred in accordance with this restriction, a private
event disclosure will need to be made within the framework
of the regulations of the Capital Markets Board regarding
the public disclosure of private events and the purchasers
of the shares sold outside the Borsa Istanbul A.$ will also
b jected to this restriction (the “First Commitment”);

an \ i z'-fz"

ac.

W g

ASLINA UYGUNDUR



12 OCAK 2023

Company other than the shares offered to the public will not
be sold or offered to the public in a way that will lead to an
increase in the number of shares in circulation, no decision
will be taken in this direction, and/or no application will be
made to the Borsa Istanbul A.S or the CMB or to any
securities regulatory agency, stock market or listing
authority abroad and no explanation will be made regarding
a new sale or public offering in the future during this period
(the "Second Commitment’ and together with the First
Commitment, the "Commitments”);

ii. to grant a delegation of power to any manager of the Company, to
individually, in the name and on behalf of the Company, with full power of
substitution and sub-delegation, up to 30 June 2022 (i) negotiate the final
terms and conditions of the Agreements (ii) execute the Agreements (with
any such amendments as she/he, in her/his sole discretion, may think fif)
and (iii) perform all such actions and execute all such documents,
agreements, certificates, nofices, powers of attorney and any ancillary
documents as she/he may consider expedient in connection with the Public
Offering and/or the Price Determination and/or the Applications and/or the
Commitments and/or the entering into, execution of, and performance and
satisfaction of the Company’s obligations under the Agreements or which
might otherwise be necessary, useful and/or desirable in connection
therewith (the “Delegation of Power").

%0 1537

(ii) by way of unanimous consent dated 13 October 2022, unanimously resolved to
inter alia extend (i) the scope of the Delegation of Power as well as (ii) the validity
and duration of the Delegation of Power from 30 June 2022 to 31 December 2022
(the “Delegation of Power First Extension”).

The members of the Board hereby consider the following:

1 Additional actions to be taken by the Company in connection with the public
offering of the shares of Goknur Gida Maddeleri Enerji imalat Ithalat Ihracat
Ticaret ve Sanayi Anonim Sirketi

It is reported to the Board that, within the scope of the Public Offering, it is now
contemplated:

UNANNOAR yirroy

(a) to the extent necessary, to confirm and reaffirm the First Commitment;
(b) to approve:

(i} that the Second Commitment be amended and superseded in its entirety,
as follows: that from the date on which Gknur shares start to be traded on
Borsa Istanbul A.S., for 1 (one) year, the shares held by the Company in
Goknur that are not subject to public offering and the shares traded on the
stock exchange which may be owned by the Company as a result of the
price stabilization transactions to be carried out for a period of 30 days
following the beginning of the trading of Gtknur shares in Istanbul Stock
Exchange, the shares traded in Istanbul Steck Exchange that may be
owned by the Company shall not be subject to sale or public offering in a
way that will lead to an increase in the amount of shares in circulation, no




(¢)

(i)

(iit)

period (for the avoidance of doubt, as a result of the price stability
transactions to be carried out for a period of 30 days following the
commencement of trading of Géknur shares in Istanbul Stock Exchange,
the shares traded in Istanbul Stock Exchange that the Company may hold
are within the scope of this commitment); it being noted that it will be
ensured that the Company will not make any other transactions in the
relevant market of Istanbul Stock Exchange that may have these
consequences, and that any subsidiary or affiliate over which it has
management control, or persons acting on their behalf, will comply with
these restrictions (for the avoidance of doubt, fransfers to third parties who
undertake to be bound by the limitations in this paragraph regarding the
shares taken over, will be freely made in a way that will not lead to an
increase in the number of shares in circulation outside the relevant market
of Istanbul Stock Exchange) (the “Amended Second Commitment”).

that in the scope of capital markets legislation:

(A) 14,250,000 group B registered shares of Goknur which are in
possession of the Company and have 1.00 TL of nominal value
each amounting in total to 14,250,000.00 TL shall be offered
according to the price evaluation report prepared by Yapi Kredi
Yatirim Menkul Degerler A.S., at premium price version of the public
offering price according to the Book Building at a fixed price method
and principles which will be stated in prospectus and conducting
necessary acts and transactions for trading shares on Borsa

Istanbul A.S. according to the related regulations (the "GSknur B
Shares Offering”);

(B) to confirm the appointment of Yapi Kredi Yatinm to act as
intermediary for publicly offered shares sale and trade on Borsa
Istanbul A.S. and signing necessary contracts for conducting
intermediary transactions (the "Appointment’);

that for public offering transactions, any and all additional applications be
made to the Capital Markets Board, Borsa Istanbul A.$., Merkezi Kayit
Burosu A.S., Istanbul Takas ve Saklama Bankasi A.$., the trade registry
directorate and all other relevant institutions and organizations, as well as
any necessary work and fransactions (the “Additional Applications”); and

to extend (i) the scope of the Delegation of Power to (a) the Amended Second
Commitment, (b) the Gknur B Shares Offering, (c) the Appointment and (d) the
Additional Applications as well as (ji) the validity and duration of the Delegation of

Power from 31 December 2022 to 30 June 2023 (the "Delegation of Power
Second Extension”).

It is therefore proposed to the Board to approve:
(a)
(b)
(©)
(d)
(e)

the confirmation and reaffirmation of the First Commitment;

the Amended Second Commitment;

the Goknur B Shares Offering;
the Appointment;

the Additionai Applications; and

e e sz et

ASLINAUYGUNDUR



1'2 OCAK 2023

0] the Delegation of Power Second Extension.
After due and careful consideration, it is unanimously resolved that:

(a) the confirmation and reaffirmation of the First Commitment, the amended Second
Commitment, the Goknur B Shares Offering, the Appointment, the Additional
Applications and the Delegation of Power Second Extension are in the best

corporate interest of the Company;

(b) the confirmation and reaffirmation of the First Commitment, the amended Second
Commitment, the Géknur B Shares Offering, the Appointment, the Additicnal
Applications and the Delegation of Power Second Extension be and hereby are

approved; and

(c) any manager of the Company individually be and hereby is authorized, in the name
and on behalf of the Company, with full power of substitution and sub-delegation,
to do all such actions, perform all such formalities and execute all such documents,
agreements, certificates, notices and any ancillary documents as she/he may
consider expedient in connection with the confirmation and reaffirmation of the First
Commitment and/or the Delegation of Power Second Extension and/or which might
otherwise be necessary, useful and/or desirable in connection therewith.

w0 1537
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