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Sirket baslica; “GSM Pan Avrupa Mobil Telefon Sistemi nin
Kurulmasi Ve Isletilmesi Hakkinda Lisans Verilmesine Iliskin Imtiyaz
Sozlesmesi”, “IMT-2000/UMTS  Altyapilarimin  Kurulmas:  ve
Isletilmesi ile Hizmetlerinin Sunulmasina Iliskin Imtiyaz Sozlesmesi”
ve “IMT Hizmetlerine Iliskin Sayist Sinirlandirilmis Kullanim Hakki
Yetki Belgesi”ne istinaden Bilgi Teknolojileri ve Iletisim Kurumu ile
imzalanmis olan imtiyaz s6zlesmeleri kapsamindaki hizmetler ile
ilgili mevzuat ve diizenleyici islemler tahtinda diger hizmetleri ifa
etmek {izere kurulmustur.

Sirket yukarida belirtilen amaci yerine getirebilmek igin:

1) Konusu ile ilgili olarak hizmet, vekalet, acentelik,
komisyonculuk sozlesmeleri, taahhiitnameler ve sirket maksat ve
mevzuunun gerektirdigi sair sdzlesmeleri akdedebilir ve kisa, orta ve
uzun vadeli kredi ve ddung alabilir veya herhangi bir senedi tanzim,
kabul ve ciro edebilir, mevzuata aykirt olmamak kaydiyla yurt iginde
ve yurt disinda dogrudan veya dolayli olarak pay sahibi oldugu
ortakliklara, ana sirkete ve grup sirketlerine doviz veya Tirk Lirast
cinsinden kredi agabilir;

2) Mevcut veya ileride kurulacak yerli veya yabanci gergek veya
tiizel kisilerle igbirligi yapabilir, bunlarla yeni ortakliklar veya
sirketler kurabilir veya tesebbiislere girisebilir; yerli veya yabanci
sirket veya isletmeleri tamamen veya kismen devralabilir, bu sirket
veya isletmelerin sermayesine istirak edebilir, yurt i¢inde ve yurt
disinda temsilcilikler agabilir, ¢esitli amaclarla kurulmus vakiflara
katilabilir, Sirket’in kurdugu, kuracagi ya da bagkalar1 tarafindan
kurulmus olan vakiflara malvarligi tahsis edebilir, bu gibi kisi ve/veya
kurumlara sirket isletme amaci ve konusunu ihlal etmemek kaydiyla
kardan pay ayirabilir, kar pay1 dagitimi yapabilir ve her tirll bagista
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ve yardimda bulunabilir. Bu madde kapsamindaki islemler, sermaye
piyasasit mevzuatinda yer alan ortiilii kazang diizenlemelerine ve diger
ilgili mevzuata aykir1 gerceklestirilmeyecektir, bagisin iist sinir1 genel
kurul tarafindan belirlenecektir, gerekli kamu agiklamalari yapilacak
ve ilgili mevzuatin gerektirmesi halinde y1l igerisinde yapilan bagislar
genel kurulda pay sahiplerinin bilgisine sunulacaktir;

3) Yatirim hizmetleri ve faaliyetleri niteliginde olmamak
kaydiyla her nevi menkul kiymetleri, ticari senetleri, kar ortaklig
belgeleri, finansman bonolari, tahvilleri ve pay senedine doniisebilen
tahvilleri, ihrag edebilir, edinebilir, satabilir, elden ¢ikarabilir, teminat
olarak gosterebilir veya bunlarla ilgili sair hukuki tasarruflarda
bulunabilir. Her tiirlii bor¢lanma araci ve borglanma araci
niteligindeki sermaye piyasasi araci ihrag yetkisi, Sermaye Piyasasi
Kanunu hiikiimleri ger¢evesinde Yo6netim Kuruluna birakilmistir;

4) Lisans, imtiyaz, marka, know-how, teknik bilgi ve yardim ve
sair fikri ve sinai miilkiyet haklarina iliskin sdzlesmeler yapabilir, bu
haklar edinebilir, kiralayabilir ve tescil ettirebilir;

5)  Sirket amag ve konusunun gerektirdigi her tiirli menkul ve
gayrimenkulleri iktisap edebilir, kiralayabilir, kiraya verebilir ve
satabilir, fabrika ve her tiirlii bina insa edebilir, finansal kiralama
sOzlesmeleri yapabilir, satis vaadi, rehin, ipotek, ticari isletme rehni
ve taginir rehni de dahil olmak {izere, menkul ve gayrimenkullerle
ilgili her cesit ayni veya sahsi haklar1 iktisap edebilir, tapu kiitiigiine
ve ilgili sicillerine serh ve tescil ettirebilir; tigiincii kisilerden ipotek
devralabilir; sirket lehine tesis edilen rehin ve ipotekleri fek edebilir;
sahip bulundugu menkul ve gayrimenkulleri ipotek, rehin, ticari
isletme rehni ve taginir rehni de dahil olmak iizere kendisi adina veya
mali tablolarmin hazirlanmasi sirasinda tam konsolidasyon
kapsamma dahil ettigi ortakliklar lehine veya olagan ticari
faaliyetlerinin yiiriitilmesi amaci1 dahilinde olmak kaydiyla diger
tcinci kisiler lehine her ne nam ve sekilde olur ise olsun teminat
olarak gdosterebilir. Su kadar ki, Sirket’in kendi adina veya 3. kisiler
lehine, garanti, kefalet, teminat vermesi veya ipotek dahil rehin hakki
tesis etmesi hususlarinda sermaye piyasasi mevzuati ¢ergevesinde
belirlenen esaslara uyulacak ve ftgiincii kisiler lehine yapilacak
islemlerde, yatinmeilarin aydinlatilmasini teminen, 6zel durumlarin
olugmasi halinde sermaye piyasasi mevzuati tahtinda gerekli
aciklamalar yapilacaktir,

ve yardimda bulunabilir. Bu madde kapsamindaki islemler, sermaye
piyasasit mevzuatinda yer alan ortiilii kazang diizenlemelerine ve diger
ilgili mevzuata aykir gerceklestirilmeyecektir, bagisin iist siir1 genel
kurul tarafindan belirlenecektir, gerekli kamu agiklamalari yapilacak
ve ilgili mevzuatin gerektirmesi halinde y1l igerisinde yapilan bagislar
genel kurulda pay sahiplerinin bilgisine sunulacaktir;

3) Yatirim hizmetleri ve faaliyetleri niteliginde olmamak
kaydiyla her nevi menkul kiymetleri, ticari senetleri, kar ortaklig
belgeleri, finansman bonolari, tahvilleri ve pay senedine doniisebilen
tahvilleri, ihra¢ edebilir, edinebilir, satabilir, elden ¢ikarabilir, teminat
olarak gosterebilir veya bunlarla ilgili sair hukuki tasarruflarda
bulunabilir. Her tiirlii borglanma araci ve borglanma araci
niteligindeki sermaye piyasasi araci ihrag¢ yetkisi, Sermaye Piyasasi
Kanunu hiikiimleri ¢ergevesinde Yonetim Kuruluna birakilmistir;

4) Lisans, imtiyaz, marka, know-how, teknik bilgi ve yardim ve
sair fikri ve sinai miilkiyet haklarina iliskin sdzlesmeler yapabilir, bu
haklar edinebilir, kiralayabilir ve tescil ettirebilir;

5)  Sirket amag¢ ve konusunun gerektirdigi her tiirlii menkul ve
gayrimenkulleri iktisap edebilir, kiralayabilir, kiraya verebilir ve
satabilir, fabrika ve her tiirlii bina insa edebilir, finansal kiralama
sOzlesmeleri yapabilir, satis vaadi, rehin, ipotek, ticari isletme rehni
ve taginir rehni de dahil olmak {izere, menkul ve gayrimenkullerle
ilgili her cesit ayni veya sahsi haklar1 iktisap edebilir, tapu kiitiigiine
ve ilgili sicillerine serh ve tescil ettirebilir; tigiincii kisilerden ipotek
devralabilir; sirket lehine tesis edilen rehin ve ipotekleri fek edebilir;
sahip bulundugu menkul ve gayrimenkulleri ipotek, rehin, ticari
isletme rehni ve taginir rehni de dahil olmak iizere kendisi adina veya
mali tablolarmin hazirlanmasi sirasinda tam konsolidasyon
kapsamina dahil ettigi ortakliklar lehine veya olagan ticari
faaliyetlerinin yiriitiilmesi amaci1 dahilinde olmak kaydiyla diger
tclnci kisiler lehine her ne nam ve sekilde olur ise olsun teminat
olarak gdsterebilir. Su kadar ki, Sirket’in kendi adina veya 3. kisiler
lehine, garanti, kefalet, teminat vermesi veya ipotek dahil rehin hakk1
tesis etmesi hususlarinda sermaye piyasasi mevzuati g¢ergevesinde
belirlenen esaslara uyulacak ve tgiincti kisiler lehine yapilacak
islemlerde, yatirimcilarin aydinlatilmasini teminen, 6zel durumlarin
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6) Sirket ama¢ ve konusunun gerektirdigi sair tesebbiislere
girigebilir ve gerekli is, muamele ve mukaveleleri yapabilir;

7) Sirket SIM kartlarinin marka ve amblemlerini tescil ettirebilir,
bunlar1 satabilir, kiraya verebilir, tekrar satin alabilir, baskalarina
sattirabilir, bunlarin satig1 igin yurt i¢inde veya yurt disinda bayilikler
verebilir, ihra¢ edebilir, bagka SIM kartlarin1 yurt disindan ithal
edebilir, bunlarla ilgili her tirl tasarrufta bulunabilir.

Sirket, Genel Kurul karariyla, konusu ile ilgili veya Sirket i¢in faydal
gorilecek ve burada siralanan faaliyetler digindaki hususlarda da
mevzuat cergevesinde ongorulen gereklilikleri yerine getirmek ve
mevzuata aykirilik teskil etmemek kaydiyla faaliyet gosterebilir.

6) Sirket amac¢ ve konusunun gerektirdigi sair tesebbiislere
girigebilir ve gerekli is, muamele ve mukaveleleri yapabilir;

7) Sirket SIM kartlariin marka ve amblemlerini tescil ettirebilir,
bunlar1 satabilir, kiraya verebilir, tekrar satin alabilir, baskalarina
sattirabilir, bunlarin satisi igin yurt icinde veya yurt disinda bayilikler
verebilir, ihra¢ edebilir, bagska SIM kartlari1 yurt digindan ithal
edebilir, bunlarla ilgili her tlrl tasarrufta bulunabilir.

8) Sirket, Mobil Elektronik Haberlesme Altyapilarinin

Kurulmasi ve i§letilmesi ile Hizmetlerinin Sunulmasina ili§kin
Yetkilendirme kapsamindaki faalivetleri yirttebilir.

Sirket, Genel Kurul karartyla, konusu ile ilgili veya Sirket i¢in faydal
gorulecek ve burada siralanan faaliyetler disindaki hususlarda da
mevzuat gergevesinde ongorulen gereklilikleri yerine getirmek ve
mevzuata aykirilik teskil etmemek kaydiyla faaliyet gosterebilir.
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Annex: Amendment Text of the Articles of Association

CURRENT VERSION

AMENDED VERSION

ARTICLE 3- PURPOSE AND SCOPE

ARTICLE 3- PURPOSE AND SCOPE

The Company is incorporated to primarily provide the services within
the context of concession agreements signed with the Information
Technologies and Communication Authority with regard to
“Granting License of Establishing and Operating GSM PanEurope
Mobile Telephone System”, “Establishing, Operating and Providing
IMT-2000/UMTS Infrastructures and Services” and “Authorisation
Certificate for Limited Usage Rights with regard to IMT Services”
and other services under the relevant legislation and administrative
acts.

In order to achieve the above-mentioned purpose, the Company may:

1) enter into service, proxy, agency, commission agreements,
undertakings and any other agreements necessitated by the purpose
and scope of business of the Company and obtain short, middle and
long term credits and loans or issue, accept and endorse any bonds,
extend credits to the companies in Turkey and abroad, in which it
has direct or indirect shareholding interest, to its parent company
and group companies, in Turkish Lira or other foreign currencies,
on the condition that such extensions do not contradict with laws
and regulations;

2) cooperate, establish new partnerships or companies or undertake
enterprises with existing or future local or foreign individuals or
legal entities; completely or partially take over local or foreign
companies or enterprises, participate in share capitals of such
companies or enterprises, establish representative offices in Turkey
and abroad, participate in foundations constituted for various
purposes, allocate assets to foundations which are or will be
established by the Company or to those already established by
others, set aside part of the profit for or pay dividends and make all
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purposes, allocate assets to foundations which are or will be
established by the Company or to those already established by
others, set aside part of the profit for or pay dividends and make all
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3)

4)

5)

kind of donations and aids to such kind of real or legal persons on
the condition of not violating its purpose and scope of business.
Transactions within the scope of this provision shall not be
performed contrary to the transfer pricing regulations under the
capital markets legislation and to other related legislation, the upper
limit of the donation shall be determined by the general assembly,
necessary public disclosures shall be made and, if required by the
applicable legislation, donations made within a year shall be
submitted to the shareholder’s information at the general assembly;

issue, acquire, sell, dispose of, create security over or to perform
any other legal actions on all kind of securities, commercial papers,
profit sharing instruments, bonds, bills and convertible bonds
provided that such actions are not qualified as investment services
and activities. The authority for issuing all kinds of debt instrument
and capital market instrument in the nature of debt instrument is
granted to Board of Directors pursuant to the provisions of Capital
Markets Law;

enter into license, concession, trademark, know-how, technical
information and assistance and any other intellectual property right
agreements and acquire, lease and register these rights;

as necessitated by the purpose and scope of business of the
Company; acquire, lease, rent and sell of all types of movable and
immovable property; construct plants and any kind of buildings;
enter into financial leasing agreements; acquire, register and
annotate in titled deeds and relevant registries any personal or in-
rem rights regarding movable and immovable property, including
but not limited to, promise to sell, pledge, mortgage, commercial
enterprise pledge and chattel mortgage; accept mortgage from third
parties; release pledges and mortgages established in favour of the
Company; create security over movable and immovable properties
owned by the Company, in whatsoever name or form, including
mortgage, pledge, commercial enterprises pledge and chattel
mortgage, in its own name or in favour of the companies which are
included within the fully consolidated companies in preparation of
its financial statements or in favour of the third parties on the
condition of being within the purpose of conducting the ordinary
business operations of the Company; provided that the principles
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6)

7)

regulated in accordance with the capital markets legislation shall be
complied with regarding the Company’s transactions of providing
guarantees, sureties, security interests or pledges including
mortgages, in its own name or in favour of third parties and
disclosures required under the capital markets legislation shall be
made in order to inform investors in case special circumstances
arise in transactions to be performed in favour of third parties;

undertake other enterprises and enter into necessary business,
transactions and agreements as necessitated by the purpose and
scope of business of the Company;

register SIM card trademarks and symbols; sell, lease, re-purchase,
re-sell the same through other vendors; agree with dealers abroad or
in the country for the sale of such cards; export the same; import
other SIM cards and perform all related dispositions.

The Company, via the General Assembly’s decision, may perform
activities other than those listed herein, by fulfilling requirements
envisaged under the legislation and on the condition of not contradicting
with the relevant legislation, which are related to or deemed beneficial
for its scope of business.

6)

7)

8)

regulated in accordance with the capital markets legislation shall be
complied with regarding the Company’s transactions of providing
guarantees, sureties, security interests or pledges including
mortgages, in its own name or in favour of third parties and
disclosures required under the capital markets legislation shall be
made in order to inform investors in case special circumstances
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The company may carry out activities within the scope of
Authorisation for the Establishment and Operation of Mobile
Electronic Communications Infrastructure and the Provision of
Related Services.

The Company, via the General Assembly’s decision, may perform
activities other than those listed herein, by fulfilling requirements
envisaged under the legislation and on the condition of not
contradicting with the relevant legislation, which are related to or
deemed beneficial for its scope of business.
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