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Giindem Sermaye  artirimmndun  elde Ageada it | Use of proceeds from capital
cdilecek gelirlerin kullanm increase
'Tiirk Ticaret Kanunu'nun 390(4). maddesine gore | In line with Article 390(4) of the Turkish Commercial
asafida karara baglanan hususlara iliskin dneri Sirket

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 numbered 2024/3, by
circulation as below since there was no request from any
member of Board of Directors to hold a meeling:

| Yénelim  Kurulw’nun  tim iiyelerine  sunulmus ve
j herhangi bir ttyenin toplant: yapilmasin talep etmemesi
Uzerine elden dolastirma usulii ile Sirket’in 02,02.2024
tarih ve 2024/3 sayili karannm verine geemek Gzere
| asafuidaki yekilde karara baglanmistir:

i

r$irkcl’in

185.000.008 'I'L  olan ¢tkanlmy
sermayesinin, 925.000.040 TL'lik kayitli scrmaye
tavani  dshilinde 32.600.000 1L nakden arligla
217.600.008 TL've cikanlmasma ve bu surctle
sermaye arunim: kapsaminda ihrag edilecek toplamda
32.600.000 TL nominal degerli ulmak iizere beheri I
T'L nominal degerli 32.600.000 adet B Grubu nama
yazil imtiyazsiz payin gikariimasina,

i

. To increasc the issued capital of the Cbmpany frorﬂ

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
32,600,000 Class B registered ordinary shares with g
nominal value of TRY 1 cach, with a total nominal
value of I'RY 32,600,000 10 be issued within the |

scope of the capital increase, i

+

Sermaye artirunt kapsaminda thra¢ cdilen toplamda
32.690.000 TI. nominal degerli olmak iizere beheri |

TL nominal deferli 32.600.000 adet B Gruby nama ;

yaul imtiyazsiz paya iliskin olarak Sirket'in pay
sahiplerinin tamaminun yeni pay alma haklarin halka
arz. kapsaminda talepte bulunacak yatinimneilar [chine
tamamen kisitlanmasima,

. To completely restrict the pre-cmption rights of all

sharcholders of the Company to purchase newly
issued shares in fuvor 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 2 total nominal
value of TRY 32,600,000 issued within the scope of
the capital increase,

- Jirket’in meveut pay sahiplerinden Vector Holdings

Sarl’nin  (“Vector Holdings™) sahip oldugu
toplamda 28.600.350 TI. nominal degerli olmak tizere
beheri 1 TI. nominal degerli 28.600.350 adet B Grubn
nama yazih imtiyazsiz paylarin halka arz edilmesine
iliskin talebinin kabuliine, bu kapsamda gerekli her
tirli islemin gergeklestirilmesine ve 50z konusu
paylarn ortak satisi yoluyla halka arz cdilmesine,

5. Fazla talep

meveu( uﬂz;!ﬁ-‘g a5 Vcs}"or

To accept the request of Vector Holdings Sa.r.l.
("Vector Haldings"), onc of the current sharcholdcrs
of the Company, for the public offering of 28,600,350
Class B registered ordinary sharcs held by it, with a
nominal value of TRY 1 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 1o the public through the method of shareholder
sale,

$irket’in meveut pay sahiplerinden Furopcan Bank far
Reconstruction and Development’in (*RBRD™) sahip
oldugy toplamda 3.999.650 I'L nominal degerli olmak
zere beheri 1 TL. nominal degerli 3.999.650 udet B
Grubu nama yazils imliyazsiz paylarn halka arz
edilmesine iliskin talebinin kabultine, bu. kapsamda
gerekli her tarla iglemin
konusu paylarmn ortak satisT~yy

edilmesine, i.) T ;\ :

gergeklestiriesine ve s2°

- To accept the request of the Furopcan Bank for

Reconstruction and Development ( "EBRD"), one of
the current shareholders of the Cotpany, for the
public offcring 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 tcansactions
within this seope and to offer the said shares to the |
\;public through the method of shareholder salg,

i
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11.440.140 TL nominal degerti [1.440.140 adet R |
Grubu nama yazil imtiyazsiz, FRRD nin sahip oldugy
1.599.860 T1. nominal degerli 1.599.860 adet B Grubu
nama  yazith imliyazsiz olmak iizere toplamda
13.040.000 TL nominal degerli 13.040.000 adct B
Grubu nama yazili imtiyazsiz payn, ¢k pay sabgina
konu edilerek halka arz edilebilmesine ve ek pay
sahigintn gercekleymesine karar verilmesi halinde bu
kapsamda gerekli her thrli islemin
gergeklestirilmesing,

with a nominal value of TRY 13,040,000, consisting |
of 11,440,140 Class B registcred 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 valuc 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 arlinmu ve ortak satise kapsaminda ihrag
edilen toplamda 32.600.000 IL nominal degerli
32.600.000 adet B Grubu pay ve meveut ortaklardun
Vector Holdings’e ait 28.600.350 "'l nominal degerli
28.600.350 adet B Gruby pay ile EBRD'c ait
3.899.650 TL nominal degerli 3.999.650 adet B Grubu
pay olmak {izere toplam 65.200.000 TI. nominal
degerli 65.200.000 adet B Grubu nama yaal
imtiyazsiz pay ile ek satigin giindeme gelmesi halinde
Vector [loldings’in sahip oldugu 11.440.140 TI.
nominal degerli 11.440.140 adet B Grubu nama yazih
imtiyazsiz ve EBRD"e ait 1.599.860 'I'L nominal
degerli 1.599.860 adet B Grubu nama yazili imtiyazsiz
paym, halka arza aracilik eden araci kurum info
Yauirim Menkul Degerler A.$.nin (“info Yatinm™)
hazirlayaca@ fiyat respil raporu ife belirlenecek hafka
ar7z fiyatindan primli olarak, Sermaye Piyasasi
Kurtluniun (“SPK™) 11-5.2 sayili Sermaye Piyusas
Araglarnun Satigt Tebligi ve VII-128.1 sayih Pay
Tebligi ve 6362 sayii Scrmaye Piyasasi Kanunu
‘SPKn”) hiikiimleri bagta olmak {izere ilgili mevzuat
kapsaminda “Sabit Fiyatla Talep Toplama™ yontemi
ile lzahnamede belirlenecck csaslar cergevesinde
halka arz edilmesine ve halka arz edilen paylanin Borsa
Istanbul A.8.’de (“Borsa istanbul ) iglem gdrmesi
igin 8PKn ve ilgili mevzuat kapsaminda gerekli is ve
islernlerin gergeklestirilmesins,
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. 32,600,000 Class B shares with a2 nominal value of
TRY 32,600,000 in total issued within the scope of
capital inercast and shareholder sale, and 28,600,350
Class B sharcs with a nominal value of TRY
28,600,350 owned by Vector Holdings, one of the
existing sharcholdurs, and 3,999,650 Class B shares
with a nominal valug 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 valuc of TRY 65,200,000, 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 |
1,999,860 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 ruport to be prepared by Info Yatirim |
Menkul Degerler AS. (info  Yatirim"), the
intermediary instilution intermediating the public
offering, in accordance with the provisians of the
relevant legistation, in particular 11-5.2 Communiqué
on Sales of Capital Market Instruments and VI1-128.1
Communiqué on Sharcs ol 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™ methed,

D ki 1o carry oul the necessary works and (ransactions

-t lsilthin the scope of the CMB law and the relevant

| K é$igation in order for the publicly offered shares to

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

. Artrifan  sermavenin  halka \;é‘iz
kargilanmasina, toplanan alebin
paylarm tamamint karsilamamasi ve= arz
siirecinin devam ettirilmesi halinde, 8ncelikle sermaye
arunmi surcliyle ihrag edileeck paylarn satiimasina,
¢ikanlan paylarimin tamamumin halka arz kapsaminda
sahlmamas) durumunda, halka arz kapsaminda
satilamayan paylarin siiresi i¢erisinde, SPK ve Borsa
Istanbul diizenlemeleri ile ilgili diger mevzuat
hikiimleri ¢ergevesinde hatka ar? souras: ahnacak bir

"ILC' i
‘!ka.-. £d4

Lo cover the increased capital from the public offering
proteeds, in casce 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 sharcs 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 tlic framework of provisions
of the CMB and Borsa Istanbul regulations and other
rclevant legislation, by a board of directors decision (o
be laken after the puhhc ofﬁ,nng

yOnetim kurulu karan ile iptal cdilmcsine,
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karar verilmis olup bu kapsamda SPK'min VIL-128.1

sayth Pay Tebligi'nin “Bedelli sermaye artirimindsn
clde edilen fonlarn  kullammina iliskin yapilacak
agiklamalar® baglikli 33%Gincii maddesi kapsaminda
hazirlanan sermaye arinmmdan elde edilecek gelirin
] kullammina iliskin Ek-1'de yer alag “Sermaye
Artirmmindan Elde Fdilecek Fonun Kulluoimina
Tliskin Y8netim Kurulu Raporu”nun kabul edilmesine
katilanlaew oybirligi ile karar verilmigtir.
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Yiine(iLn Kurufu Uyesi / Board Member
Esra Soydan
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Yonetim Kurulu Uyesi / Board Member

Noel Cochran Fdison
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Gamze SENKARQEY
Yerine imzaya YetRY
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 Proceceds Obtained from Capital
Increases” in Annex-1 regarding the use of ithe income |
to be obtained from the capital increase, preparcd within
the scope of Article 33 titled "Statements on use of
procecds obtained from capital increases” of the CMB's
VII-128.1 Communiqué on Shares.

%6031
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Chairman
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Hilmi Gitvenal

Yiinegin Kurulu Oyesi / Board Member
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Yénétim Kurulu Uyesi / Board Member
Peter Charles Richardson




EK-1: SERMAYE ARTIRIMINDAN ELDF.
EDILECEK FONUN KULLANIMINA iLISKiN
YONETIM KURULU RAPORU

" ANNEX-1: BOARD OF DIRECTORS REPORT ON |
TIIE USE OF PROCEEDS ORTAINED FROM
CAPITAL INCREASFES

1. RAPORUN AMACI

1. OBJECTIVE OF THE REPORT

Sermaye Piyasasi Kurulw’nun VII-128.1 sayill Pay
Tebligi'nin “Bedelli sermaye artinmindan clde edilen
fonlarin  kullammina iligkin vapulacak agiklamatar?
baglikh 33 tincii maddesi uyarmnca, halka agik olmayan
ortakliklarin paylarinin sermaye artinmi yoluyla halka
arzl ile paylari horsada islem goren halka agik ortakliklar
tarafindan yapilacak bedelli sermaye artirimlarinda,
sermaye artitmmdan elde edilceck fonun hang;
amaglarla  kullanilacagina iliskin olarak bir rapor
hazirlanmasi, by raporun yonctim kurulunca karara
baglanarak izahnamenin ya da ihrag belgesinin onayl
amaciyla  Kurul’a yapilacak bagvuru  swasida
ginderilmesi ve kamuya agiklanmasmin zorunlu oldugu
hitkme baglanmustir. Bu kapsamda $irket, 567 konusu
| hitkiim geregi ishu raporu hazirlamisur,

According to Article 33 titled “Statements on use of
proceeds obtained {rom capital increases" of the CMB's
VH-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

procecds obtained from capital increases will be used is
required to be issucd, and this report is required to be
decided on by the board of dircetars, and to be sent 1o
the Doard and disclosed to public at the time of
application to be filed with the Board for approval of
prospecius or issue document. In (his context, the
Company has prepared this report in accordance with
the said provision.

2. SERMAYE ARTIRIMININ GFREKCESI

2, RATIONALE FOR CAPITAL INCREASFE

exchange, a report explaining purposes for which the !

Sirket’in  halka arzi ile kaynak clde edilmesi,
kurumsallagmaya hiz kazandinlmasi, Sirket deferinin
ortaya ¢ikmasi, Sirket'e deger yaratacak yatirim
firsatlarimin fonlanmas,  bilinitlik  ve tammrh@in
pekistirilmesi, sefTaflik ve hesap verilebilirlik ilkelerinin
daha giiclii bir sekilde uygulanmasi, Sirker’in kurumsal
kimliginin gii¢lendirilmesi hedeflenmekiedir.

Obtaining resources through the public offering of the
Company, acceleraling institutionalization, revealing
the value of the Company, funding investment
opportunitics that will create value for the Company,
strengthening  awareness and recognition.  stronger
implementation of transparency and accountability
principles, strengthcning the corporate identity of the
Company ar¢ tarueted by the Company.

lloldings’in sahip oldugu 11.440.140 TL nominal
degerli 11.140.i40 udet B grubu, EBRD'nin sahip
oldufu 1.599.860 ‘I'L nominal degerli 1.599.860 adet B
grubu paym ok satiyn hari¢ olmak {izere, ortak satisy
yoluyla 32.600.000 adet B Grubu pay ve scrmaye
artinmi yoluyla 32.600.000 adet B Grubu Pay olmak
lizere twplamda 65.200.000 adet B Grubu payin ve ek
satig olmast durumunda toplam 78.240.000 adet B
Grubu Paymn halka arzini planlamaktadir,

Sirkel sermayesinin meveut pay sahiplerinin yeni pay
alma haklan halka arz kapsaminda talepte bulunacak
yahnmeilar lehine kisitlanarak 217,600.008 TL'ye
artirtimasy, bu sekilde ihrag cdilen B Grubu nama yazih
paylarm da halka ar¢ edilerek, pay bedellerinin halka arz
geliclerinden kargilanmasi planlanmaktadir. Scrmaye
artig) yolu il¢ thrag edilecek paylardan $irket hatka arz
geliri clde edecekti™Rirket, pay-sahibinin sajindan ve
ek satistan herhanei BRtadlicd [de etmeyecektir.
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faaliy¢tlerini biyiitme amact iimkullandacakir, Sirket,

3. ELDE EDILECEK FONU: EANTM YERi | 3. USE OF PROCEEDS FROM CAPITAL
INCREASE
Sirket, Sirket’in  meveut ortaklanndan  Vector | The Company is planning a public offering of

65,200,000 Class B shares in total, 32,600,000 Class B

B shares through capital increase, excluding the
additional sale of 11,440,140 Class B sharcs with a
nominal valu¢ of TRY 11,440,140 ownted by Vector
Holdings, one of the currenl sharehalders of the
Company, and 1,599,860 Class B sharcs 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 totyl,

It is planned to increase the Company's capital to TRY
217,600,008 by restricting the rights of 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

shares to be issucd through a capital increase. The
Company will not receive any income from the sale of
the sharehoider 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 determingd that the remaining portion

halka arz. glrci‘ﬂzﬁgtéd%ngqm;\yg‘@ggyﬁntemi ile c/lm\;

shares through shareholder sales and 32,600,000 Class -

will be covered from the public offering proceeds. The :
Company will receive public offering income from the

e fubds o b
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edilecek kaynagim halka arz maliyetleri dﬁsﬁldﬁktcn
sanra kalan kisminin;

¢ %70ine karsibk gelen twann tahsili gecikmis
alacak almmas;

“a30'unu karsilik gelen tutarin muhtelif finansal
I bor¢lann Gdenmesi

amactyla kullaniimasina karar verilmistir.

 Sirket, ihtiyag duyulmas: halinde, yukaridy ifade edilen
fon kullamm kalemlcri arasinda %10 kadar gegis
yapabilecektir.

through the capital increase method after deducting the |

public offering costs;
*  70% of the amount corresponding lo purchase

of non-pertorming reccivables;

30% of the amount cumesponding to the

payment of misecllancous financial debts

03 MAYIS 2024

It necessary, the company will be able 1o switch up to
10% benween the fund usage items mentioned above.

LGA Portféy Al

! girket’in TGA (tahsili geemis alacak) portféy alining
iligkin  kanlmay: planladidi  ihalcler Bankaciiik
Diizenleme ve Denectlerne Kurumu (“BDDKY nin
denetim v  glzetimine tabi kaynak kuruluglarca
dizenlenmekte olup bunkalann diizenledigi ihaleler
agwhktadir. Sz konusu devre iligkin ihale siirecindc
varhk ydnetim sirketlerinin  esit sartlarda  sireci
| degerlendirmelerine imkan verecek bir takvim ihaleyi
| dilzenleyecek kurulug tarafindan belidenmektedir. Soz
| konusu  portfsy  alimlarimmn meblaglan  ve
camanlamalart,  gerceklesecek TGA  ihalelerinin
zamanlanna ve bu ihalelerde belirlenccek fiyatlara gtire
belirlenecektir. Gegligimiz yrllarda yiksek enflasyon ve
blylime hizindaki yavaglamayva bagli olarak kaynak
| kuruluslarn TGA  ihaleferini agmu
istahlarinda artiy goziemlenmistir. Onamiizdeki 2 yallik
dénemde kredi biyiimesinin devam edecegi ve kredi
riski maliyetinin artmasimin thtimal dahilinde oldugu
digiinildiifiinde, bankalarn TGA portfaylerinde de
arliga yol agacagi ve orta vadede satisa sunulacak TGA
portféy hacminde dnemli arlty gorilme ihtimalinin
arthf1 degerlendirilmekte oldugundan hatka arzdan elde
edilecek net gelirlerin biyiik bir kisminin (%70) TGA
alimmda kullaniimas: planlanmaktadir.

ve devretme |

16031

Purchase of NPL Portfolivs

The tenders that the Company plans to participate in for
the purchase of NP1, (non-performing loans) portfolios
are organized by source institutions, mostly consisting
of banks, that are subject to the control and superyision
of the Banking Regulation and Supervision Apency
("BRSA™). During the tender process for said transfir,
a schedule that will allow asset management companies
to evaluate the process on equal terms is determined by
the organizing institution. The amounls 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. 1n recent years,
duc to high inflation and slowdown in growth rate, an
increase in the appetite of resource institutions to open
tenders and transfor NPLs has been obscrved.
Considering that it is prabable 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' NP1, portfulios 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 ol public offering (70%) is planned to be used
in NPL purchasc.

Finansal Borclarin Odenmesi

Halka arzdan Sirket turafindan elde cdilecek net
gelirlerin %30°u ile ise Sirket'in finansal borgluluk
riskini azaltmasina yonelik aksiyon alwacakur. Sirket
agirbkli olarak wzun vadeli krediler ile finansman
saglarmy olsa da, kisa vadeli krediler ile tahvil ve
finansman bonosu ihraglart yoluyla da finansman
sufflamigtir. Sirket'in kisa vadeli kredilerd ile tahvil ve
finansman bonolarinin tamam Tiirk Lirast cinsindendir.
Sirket'in - &nceki  yallarda izledigi  kredi ademe
| stratcjisine de uygun olarak, kisa vadeli kredilerinin geri
Gdemelerinin yapilmas: planlamaktadir. [laveten Sirket
Oneclikli olarak yakin vadeli finansman bonosu ve
tahviller olmak iizere ihrag etmis oldugu menkul
kiymetlerin  bir ksmimin 6demesini de halka arz
gelirlerinin bu kismindan Rewgls ayl planiamakladir.
| Bu sekilde finansal Sirket giderierr®asitglarak ve onun
 neticesinde,  §irket  kathih@nin  ve 18iyla
szaynaklarn&?@éﬁiﬁﬁ?#ﬂcggﬁéaéﬂénmeh diF

Gamze SENKARDES i

Payment af Financiul Debis

Actions will be taken to reduce the Company's financial
indebtedness risk by ulilization 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 [inancing bills arc
denominated in Turkish Lira. The Company plans to
make repayments with respeet (o such short-term loans,
in line with the loun payment strategy tollowed by the
Company in previoos years. In addition, the Company
plans to cover the payment of a portion of the securitics
issued. primarily ucar-term commercial bills and bonds,
from this portion of the public offering proceeds.
Accordingly, financial debt of the Company ig aimed to
be reduced and, as a result, Company's profitability and
equity capital to be strengthened.

Yerine imzay} Yetkili -~
Baskatip Mehm\{ﬁﬂﬁﬁj_




Sirket, halka arzdan elde cdilen net gelirleri, yukarida
yer alun alanlarda kullanmaya baglayana kadar Tiirk
l Liras: cinsinden vadeli mevduat ve/veya yatnm fontary
L

gibi menkul kiymet alimlar surctiyle nemalandiracaktir.

The Company will profit from the nef proceeds obtained |
from the public offering until it starts to usc it in the
above-mentioned areas, by purchasing securities such as
maturily deposits and/or investment funds in Turkish

Lira.

Yonetim Kurulu Baskani / Chairman
.. Isak Antika

)
4 *\\ b e+ \
\ """“\
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Yénetim Kurulu Uyesi / Board Member

~ Roy Eskenasi
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Yénetim Kurulu Uyesi / Board Member

Peter Charles Richardson
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YONETIM KURULU KARARI é BOARD OF DIRECTORS RESOLUTION
Toplaati . | 26/04/2024 - Date of Meeting | : | 26/04/2024
Taribi '3 MAYIS 2006
Karar No t | 2024 /12 Resolution s | 202442 | -
— %1603 1
Giinden : | Sermaye  artinmindan  clde | Agenda Use of proceeds fmm'capital
edilecek gelirlerin kullanim increase

Tiirk Ticarel Kanunu'nun 390(4). maddesine gore
8yafida karara buZlanan hususlara iligkin neri Sirket
Yonetim Kurulw'nun tiim  Gyelerine sunulinus ve
herhangi bir éiyenin toplant yapilmassns talep ctmemesi
Gzerine clden dolagtirma usulii ile Sirket’in 02.02.2024
tarih ve 2024/3 sayih karaninin yerine geemck lizere
asagidaki sekilde karara baglanmgtir:

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 numbered 2024/3, by
circulation as below since there was no request from any
member of Board of Directors (o hold a meeting:

. Sirket’in

185.000.008 IL olan glkardmig
sermayesinin, 925.000.040 TL'lik kayith sermaye
tavam  dahilinde 32.600.000 TL nakden artigla
217.600.008 TL'ye gikarilmasma ve bu suretle
sermaye artirimy kapsaminda ihrag edilecek toplamda
32.600.000 TI. nominal degerli olmak iizere beheri |
TL nominal degerli 32.600.000 adet B Grubu nama
yazili imtiyazsiz. payin ¢ikarilmasina,

amma

TRY 185,000,008 10 TRY 217,600,008 with a cash
incrcasc 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,

)
H

Sermaye artirim kapsaminda ihrag edilen toin.lamda
32.600.000 1L nominal degerli olmak Gizere beheri 1
TL nominal degerli 32.600.000 adet B Grubuy nama
yazl imtiyazsiz paya iliskin olarak Sirket’in pay
sabiplerinin tamaminin yeni pay alina haklarinm halka
arz kapsaminda talepte bulunacak yatiruncilar lehine
tamamen kisitlanmasina,

- '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 | each, with a total nominal
value of TRY 32.600,000 issued within the scope of
the capital increase,

$irkel’in meveut pay sshiplerinden Vector Hbldings
Sarl’nin  (“Vector Holdings™) sahip  oldugu
toplamda 28.600.350 'TL nominal degerli olmak ilzere
beheri 1 TL nominal degerli 28.600.350 adet B Gruby
nama yazily imtiyazsiz paylarin halka arz edilmosine
iliskin talebinin kabultine, bu kapsamda gerekli her

tirlit iglemin gergeklegtiriimesine ve sz konusy |

paylarm ortak saus1 yoluyla hatka arz, cdilmesine,

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 IRY 1 each, with a total nominal
value of TRY 28,600,350, to carry out all nceessary
transactions within this scope and to offcr the said i
shares to the public through the method of shareholder |
sale,

. Sirket’in meveut pay sahiplerinden Furopean Bank for

Recunstruction and Development®in ("EBRD"”) sahip
olduju toplamda 3.999.650 TL nominal degerli ofmak
lizere beheri 1 TL. nominal degerli 3.999.650 adet B
Grubu nama yazilt imtiyazsiz paylarin halka ar,
edilmesine iligkin talcbinin kabuliine, bu kapsamda
gerekli her tirlt iglemin gergeklestirilmesine ve s6z
konusu paylarin ortak sa
edilmesine,

-

To accept the raquestr of the Luropean Bank for
Reconstruetion and Development ("EBRD"), onc of
the current sharcholders of the Company, for the
public offering of 3,999,650 Class B registored
ordinary shares held by it, with a nominal value of
TRY 1 cuch, with a total nominal value of TRY
3,999,650, to curry out all necessary transactions
within this scope and to offer the said shares to the
public through the method of shareholder sate,

Pl

Fuzla talep Betioditvcs gorckli—gorah e_.ﬁ', 3 b_'* . In casc of exvess demand and if deemed necessary,
_meveut ortaldasdanzéeGarMBIALEER Jahip aldugd [total 13,040,000 Class B registered ordinary shares

Yerine imzaya Y‘—‘Qg{_’j/

Baskatip Mehmet KOSE
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11.440.140 Tl nominul degerli 11.440.140 adct B
Grubu nama yazil imtiyazsiz, EBRD nin sah ip oldugu
1.599.860 TI. nominal degerti 1.599_860 adet B Grubu
namz yazih imtiyazsiz olmak iizere toplamda
13.040.000 TL nominal de@erli 13.040.000 adet B3
Grubu nama yazili imtiyazsiz payn, ek pay satigina
konu edilerek halka arz cdilebilmesine ve ek pay
sahisnnn gergeklesmesine karar verilmesi halinde bu
kapsamda gerekli her tiirtii islemin
gergeklestiriimesine,

with a nominaf value of TRY 13,040,000, com.mtmy,
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 is decided to realizc
additional share sales, to carry out all neccssary
transactions within this scope,

. Sermayc artimmi ve ortak satis: kapsaminda ihrag

edilen toplamda 32.600.000 TI. nominal degerli
32.600.000 adet B Grubu pay ve mevcut ortaklardan
Vector Haldings'c ait 28.600.350 T1. nominal degerli
28.600.350 adet B Grubu pay ile BBRD ait
3.999.650 TL nominal degerli 3.999.650 adet B Grubu
pay olmak {izere loplam 65200.000 TI. nominal
degerli 63.200.000 adet B Grubu nama yazh
imtiyazssz pay ile ek suttgin giindeme getmesi halinde
Vector Holdings’in sahip oldugu [1.440.140 TL
nominal degerli 11.440.140 adet B Grubu nama yazili
mmtiyazsiz ve EBRD’¢ ail 1.599.860 TL nominal
degerli 1.599.860 adet B Grubu nama vazili imtiyazsiz
paym, halka arza amcdik cden araci kurum info
Yatinm Menkul Degerler A.$.’nin ("lafo Yatinm™)
hazirlayacag: fiyat tespit raporu ile belirlenecek haika
arz fiyanndan primli olarak, Sermaye Pivasas:
Kurulunun ("SPK™) I1-5.2 sayili Sermaye Piyasasi
Araglacmin Sabgt Tebligi ve VI-128.1 sayih Pay
Tebhgt ve 6362 sayili Sermaye Piyasasi Kanunu
(“SPKn”) hiikiimleri basta olmak iizere ilgili mevzuat
kapsaminda “Sabit Fiyatla Talep Toplama™ yintemi
ilc fzalmamede belirlenecek csaslar verpevesinde
halka ar cdilmesine ve halka arz edilen paylarin Borsa
Istanbul A.S.’de (“Borsa istanbul™) iglem gbrmesi
igin SPKa ve ilgili mevzuat kapsamnda gerekli is ve
islemlerin gereckicytirilmesine,

%1603 1
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. 32,600,000 Class B sharcs with a 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 valpe 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 case of additonal sale, 11,440,140 Class B
registcred ordinary shares with a nominal value of
TRY 11,440,140 owned by Vector [loidings 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 10
the public affering price to be determined by the price
determination report to be prepared by info Yatinm
Menkul Degerier A.§. ("Info Yatinm"), the
intermediary instilution 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 V11-128.1
Communiqué on Sharcs of the Capilal Markets Board
("CMB") and the pravisions of the Capital Markets
Law Na. 6362 ("CMRB 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
legistation in order for the publicly offered sharves to
be traded on Borsa Istanbul A_S. ("Borsa Istanbul").

Artinfan  sermaycnin  halka
karstlanmasna,

arz
toplanan talebin halka arz cdilen

paylarn tamamms kargilamamasi ve halka arz
slirecinin devam ettirilmesi halinde, ncelikle sermaye
artinimu suretiyle ihrag edilecek paylarm satilmasina,
¢ikarilan paylaninin tamammm halka arz kapsaminda
salmamast durumunda, halka arz kapsaminda
saulamaydn paylarm urcsz 1t;emmde, SPK ve Borsa

gelirlerinden

T'o cover the increased capifal {rom the public offering
proceeds, in case that the collected demand does not
cover all of the shares offercd ta the public and the
public offering process is continued, to scll the shares
10 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 sharcs 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 o
be taken after the public offcring,

Yerine Imz&ya Y¥etkili
Saskatip Mehmet KOSE
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karar verilmis olup bu kapsamda SPK’min VII-128.1
sayilt Pay Tebligi'nin “Bedelli sermaye artirimindan
elde edilen fonlarm kullanimina iliskin yapilacak
aciklamalar” bashklt 33%iincti maddesi kapsaminda
hazirlanan sermaye arinmindan elde cdilecek gelirin
kullammina iliskin  Lk-1'de yer alan “Sermaye
Artirmmindan Elde Edilecek Fonun Kullammina
Tligkin Y&nctim Kurnlu Raporu™nun kabul edilmesine
katilanlarm oybirligi ile karar verilmistir.

in this context, it has been unanimously resolved by the
participants to acccpt the "Board of Dircctors Report
on the Use of Proceeds Obtained from Capital
Increascs” in Annex-| regarding the use of the income
to be obtained from the capital increase, prepared within
the scope of Article 33 titled "Statemcnis on use of
proceeds obtained from capital increases” of the CMB's
VII-128.1 Communiqué on Sharcs.

Yionetim Kurulu Bagkani / Chairman

[sak Antika

Yonelim Kurulu Uyesi/Genel Miidiir / Board
Member/Chief Exccutive Officer

Zehra Nida Cetin

Yonetim Kurula Uyesi / Board Member
Esra Soydan

Yénetim Kurulu Uyesi / Board Member
Nocl Cochran Edison

Na@ Gehran. Sediper

Gamze SENK
Yerine imzaya
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Yinetim Kurulu Bagkan Vekili / Vice
Chairman
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H

Mehmet Murat Cavusogiu
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Yinetim Kurulu Uyesi / Board Memher

ilmi Giivenal

Yinetim Kurulu Uyesi / Board Member
Roy Eskenaz

Y&netim Kurulu Uyesi / Roard Member
Peter Charles Richardson



FK-1: SERMAYE ARTIRIMINDAN FLDE
EDILECEK FONUN KULLANIMINA ILISKiN
 YONETIM KURULU RAPORU

ANNEX-1: BOARD OF DIRECTORS REFORT ON
THE USE OF PROCEEDS OBTAINED FROM
CAPYTAL INCREASES

1. RAPORUN AMACI

1. OBJECTIVE OF THE REPORT

Sermaye Piyasasi Kurulu’'mun VII-128.1 sayih Pay
Tebligi’nin “Bedelli sermayc ariurumindan elde edilen
t fonlarn kullanimina iliskin yapilacak agiklamalar”
baslikl 33 tincii maddesi uyannca, halka agtk olmayan
ortakhiklarin paylarmm sermaye artirnm yoluyla halka
arz ile paylari borsada iglem gren halka agik ortakliklar
tarafindan yapilacak bedelli scrmaye artmimlarinda,
Sermaye artiimmdan  ¢lde edilecek fonun hangi
| amaclarla  kullamlacafina iliskin olarak bir rapor
hazirlanmasi, bu raporun yénetim kurulunca karara
bajlanarak izahnameuin ya da itrag belgesinin onawi
amactyla Kurul'a  yapilacak basvuru  smasinda
ghnderilmesi ve kamuya agiklanmasinn zorunly olduguy
hiikine baglanmistir. Bu kapsamda Sirket, séz konusu
hiikitm geregi isbu raporu hazirlamistir.

According to Article 33 titled "Statcments on use of
proceeds obtaincd from capital increases” of the CMB's
VI-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 (he
exchange, a report explaining purposes for which the
proceeds obtained from capital increases will be used is
required to he issued, and this report is required to he
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 contexd, the
Company has prepaced this report in accordance with
the said provision.

| 2. SERMAYE ARTIRIMININ GEREKCESI

2. RATIONALE FOR CAPITAL INLRFASF

Su’ket in halka arzt ile kaynak elde cdilmesi,
kurumsallagmaya hiz kazandinilmasi, Sirket degerinin
ortaya ¢tkmast, Sirkel'e deper yaratacak yaunm
firsatlarimin fonlanmast,  bilinitlik  ve tanmirligin
pekigtirilmesi, se{Tullik ve hesap verilebilirlik ilkelerinin
daha gliglii bir sekilde uygulanmas, Sirket’in kurumsal
kimliginin giiglendirilmesi hedeflenmekicdir.

| implementation of transparency and accoumability

Obtdmmg resources through the public offering of the |
Company, accelerating institutionalization, revealing
the value of the Company, funding investment
apportunilics (hat will create value for the Company,
strengthening awarcncss and  recognition, stronger

principles, strengthening the corporate identity of the
Company are targeted by the Company.

3. ELDE EPLLECEK FONUN KULLANIM 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 T1. nominal degterli 1.599.860 adct B
grubu paym ek satist harig olmak iizere, ortak satist
yoluyla 32.600.000 adet B Grubu pay ve sermaye
artirimy yoluyla 32.600.000 adet B Grubu Pay olmak
tizere toplamda 65.200.000 adet B Gruby payin ve ek
satiy olmasi durumunda wplam 78.240.000 adet B
Grubu Payin halka arzim planlamaktadir.

Sirket ser mayesm ﬁ Oy %ﬂpl‘-nmn yeni pay
nda

alma haklan halka arz kapsami taicptc bulunacak
yatinmelar lehine lositlanarak 217.600.008 TL°ye
artintmasi, bu sekilde ihrag edilen B Grubu nama yaalh
paylarin da hatka arz. ediierck, pay bedellerinin halka arz
gelirlerinden karstlanmasi planlanmaktadic. Sermaye
artig1 yolu ile ihra¢ edilecek paylardan Sirket halka arz,
geliri elde cdecektir. Sirket, pay sahibinin satigindan ve
ek satigtan herhangi birgelir elde etmeven.zknr “

03 MAYIS 2024

\ ) [ - }
Sermaye arttmue dolayistyla iii‘ré.; edi KoyOmi, Py far
noticesinde elde edilecek fon; \aZirhildd Glarak Sirk&ttin
faaliyetierini bityiitme amaci lg:lnktullarp gaktir. Sirket,

halka arz igleminden sermayc am;:r-: Bntemi ile clde
Gaimze

P e 9 % 4 -1.‘&,

‘The Company is planning a 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 (hrough capital increase. excluding the
additional salc 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 (he
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 tatal.

It iz planncd 1o increase the Cumpany's capital to TRY
217,600,008 by restricting the rights of 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 he offered 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.

The funds to be obtained as a result of the new shares 10
be issued as a result of the capital increase will be used
mainly to cxpand 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
gaskatip Mehmet KOSE
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cdilecek kaynagm halka arz maliyetleri diiglildiikten
sonra Kalan kistminn;
®  %70%ine karsthk gelen tutamn tahsili gecikmis
alacak almmas;
®  %30'una karsilik pelen tutarin muhtelif finansal
borglarn ddenmesi

amactyla kullanilmasina karar veri Imistir.
Sirket, ihtiyag duyulmas halinde, yukarida ifade edilen

fon kullamm kalemleri arasinda %10 kadar gegiy
vapabilcceklir.

[ 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 o the
payment of miscellaneous financial debts

1603 1

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

TGA Partfoy Al

Sitket’in TGA (tahsili gegmis alacak) portfiy alimma
iliskin  katilmay planladifs  ihaleler Bankacilik
Diizenleme ve Denetleme Kurumu (“BDDK™)' nin
denctiin  ve gbzetimine tabi kaynak kuruluglarca
diizenlenmekte olup bankalarin dizenledigi ihaleler
aftrliktadir. S6z konusu devre iligkin ihale stirecinde
varhk ydnetim  yirketlerinin  cgit sarilarda  siireci
degerlendirmelerine imkén verecek bir takvim thaleyi
diizenleyecek kurulug tarafindan belidenmekiedir, So7
konusu  portféy  alimlannmn meblaglan  ve
zamaplamalari, gergeklesccck TGA  jhalelerinin
zamanlarina ve bu ihalelerde helirlenecck fiyatlara gore
belirlenceekiir. Gegtigimiz yillarda yliksek enflasyon ve
biiytime hwzindaki yavaglamaya bagll olarak kaynak
kuruluglain  TGA  ihalelerini agma ve dovrcune
istahlarinda artig givzlemlenmigtir. Onaimiizdeki 2 yilhk
donemde kredi biiylimesinin devam edecegi ve kredi
riski maliyctinin artmasinm ibtimal dahilinde oldugu
dilstintildiiiinde, bankalann TGA pontfbylerinde de
artiga yol agacafii ve orta vadede satiga sunulacak TGA
portfdy hacmindc onemli artig gorilme  ihtimalinin
artug: degerlendirilmekic oldugundan halka arzdan clde
edilecek net gelirlerin bilyiik bir kismupm (%70) TGA

sluninda kullamimas: planlanmaktadir.

'3 MAYIS 4 |
Purchase of NPL Purtfolioy
The tenders that the Company plans o participate in for
the purchase of NPL (non-performing loans) portfolios
are organized by source insiitutions, mostty 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 {ransfer,
a schedule that will allow asset management companies
to evaluate the process on cqual 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 NP, tenders and the
prices to be determined in these tenders. In recent years,
duc o high inflation and slowdown in growth mate, 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.

Yinansal Borclarin Odenmesi
Halka arzdan Sirket tarafmdan elde edilccck net

gelirlerin %30y ile ise Sirket’in finansal borgluluk
riskini azaltmastna y@nelik aksiyon almacaknr. Sirket
agulikl olarak uzun vadeli krediler ile finansman
saglamtg olsa da, kisa vadeli krediler ile tahvil veo
finansman bonosu ihraglar voluyla da finansman
saglamustir. $irket’in kisa vadeli kredileri ile fahvil ve
finansman bonolarmin tamam; Tiirk Lirasi cinsindendir.
Sirket’in  6nceki  villarda izledigi kredi Odeme
stratejising de uygun olarak, kisa vadeli kredilerinin geri
6demelerinin yapilmasi planlamaktadir, [laveten Sirket
gncelikli olurak yakm vadeli finansman bonosu ve
tahviller olmak Gere ihrac etmis oldugu menkut
kiymetlerin  bir kismmin Sdemesini de halka arz

gelirlerinin bu kismindan kaFgrlamays larifaimakegdir.
Bu sekilde finansal Sirket giderleri 2t larak ve burin

neticesinde,  Sirket  karhligin /181

Yerine imzaya ‘Y\etk‘ii:-
Baskatip MehmetgO&E

[ cquity capital to be strengthened.

Payment of Financiel 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
offcring. Although the company mainly utilizes
financing through long-termi 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-tern loans,
in line with the loan payment strategy followed hy 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

A ]
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Sirket, halka arzdan elde edilen net gelirleri, yukanda
yer alan alanlarda kullanmaya baglayana kadar Ttk
Liras: cinsinden vadeli mevduat ve/veya yatirim fonlar
gibi menkul kiymet alimlar suretiyle nemalandiracakr.

The Company will profit from the net proceeds obtained
from the public offering until it starts 1o use it in the
ahove-mentioned areas, by purchasing securities such as
maturity deposits and/or investment funds in Turkish
Lira.

Yiometim Kurulu Baskan) / Chairman
fsak Antika

Yénretim Kurulu Uycsi‘Genel Mitdiir / Board
Member/Chief Excentive Officer

Zchra Nida Cetin

Yinetim Kurnlu Uyesi / Board Member
Esra Soydan

Yinetim Kurulu {Tyesi / Board Member

Noe! Cochran Edison

N Cochar Selysom

“3 MAYLS 2024
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Zagskatip Mehmet KOSE

Yinetion Kurulu Bagkan Vekili / Vice Chairman
Mehmet Murat Cavugogiu

Yonetim Korulu Uyesi / Board Member

Hilmi Glivenal

Yénetim Kurulu Uyesi / Board Member
Roy Eskenazi

Yinetim Kurulu Oyesi / Board Member
Peter Charles Richardson
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‘ YONETIM KURULU KARARI BOARD OF DIRECTORS RESOLUTION
Toplanh - s | 26/04/2024 Date of Meeting | : ‘26/0472034-“ T
Tarihi 0 3 NAYI
Karar No : [2024/12 Resolution 1 [ 2024 /12 5
Number {ﬁ‘ '
Gitndem : | Sermaye  artmmmdan elde Agenda : | Use of proceeds from capital |
edilecek gelirlerin kuHanmu increase

Tirk Ticaret Kagunu'nun 390(4). maddesine glire
agagida karara baglanan hususlara iligkin dneri Sirket
Yonetim Kurulu'nun tim dyelerine sunulmys ve
herhangi bir ityenin toplantt yapiimagmi talep etmemesi
| Uzerine clden dolagtma usnlit ile Sicket’in 02.02.2024
tarlh ve 2024/3 sayils kararinin yerine gesmek {izere
asagidaki sekilde karara baglanmmstir-

In line with Article 390(4) of the Turkish Commercial
Code, the motion rclated to the below resolutions has
been forwarded to all board members of the Company
and the resolutions have been taken, to replace its
tesolution 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 hiold a mesting:

b 2024

I. Sirket'in  185.000008 TL olan gikanimsg
sermayesinin, 525.000.040 TL'lik Kkayith sermaye
tavam dshilinde 32600000 TL nakden artigla
217.600.008 TL'yc qkanimasma ve bu suretle
sermaye artirm kapsaminda ihrag edilecek toplamda
32.600.000 TL nominal degerli olmak iizere beheri 1
TL nominal deperli 32.600.000 adet B Grubu nama

yazilt imtiyazgiz paywm qikanimasina,

1. To increase the issued capital of the Companji from

TRY 85,000,008 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
valne of TRY 32,600,000 to be issucd within the
scope of the capital increase,

2. Sermaye artinmm kapsammda ihrag edilen toplamda
32.600.000 TL nominal degerli olmak tizere beheri 1
TL noouinal degerli 32.600,000 adet B Gruby nama
yazih imtlyazsiz paya iligkin olarak Sirketin pay
sahiplerinin tamaminin yeni pay alma haklanmn halka
arz kapsaminda talcpte bulunacak yahnmeilar lehine
lamamen kisitlanmasma,

2.

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,

To completely restrict the pre-emption rights of all

- $irket'in mevcut pay sahiplerinden Vector Holdings
Sarl'min (“Vector Holdings”) sship olduu
toplamda 28.600.350 TL nominal degerli olmak iizere

{ beheri 1 TL nominal degerli 28,600,350 adet B Grubu

nama yaah imtiyazsiz paylann halka arz edilmesine

iliskin talebinin kabuliine, bu kapsamda gerekli her
torlo iglemin gerceklestirilnesine ve sdz konusy
paylann ortak satis: yoluyla halka arz edilmesine,

B. To accept the request of Vector Holdings Sard.

("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
nomingl value of TRY 1 each, with a total nominal
valuc of TRY 28,600,350, to carry out all necessary
tramsactions within this scope and to offer the said
shares to the public through the method of shareholder
sale,

#. Sitket’in meveut pay sahiplerinden European Bank for
Reconstruction and Development’in (“"EBRD"™) sahip
olduu toplamda 3.999.650 TL nominal degerli olmak
izere beheri 1 TL nominal degerli 3.999.650 adet B
Grubu pama yazh imtiyazsiz paylarin halka arz
edilmesine iligkin talebinin kabuliine, bu kapsamda
1 gerekli her tiirlis islemin gergeklegtiritmesine ve soz

konusu paylann ortak sabm yoluyla- halka arz
edilmesine, = -

M. 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 a nominal valuc of
TRY 1 each, with a total nominal valuc of TRY
3,999,650, to camy out all necessary transactions
within this scope and to offer the said shares to the
\ public throngh the method of shareholder sale,

— ‘\‘\P
5. Fazla talep Cheiruesit ve gerekdiCgonttiupst
meveut ortzklasdas Vectombildisg s

S o SR
Yerine imzaya Ygthili -

S R
]

§g}§ case of excess demand and if deemed necessary,

total 13,040,000 Class B registered ordinary shares

. A ~/ .
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11.440.140 TL nominal degerli 11.440.140 adet B |
Grubu nama yazl imtiyazsiz, EBRD’nin sahip oldugu
1.599.860 TL nominal degerli 1.599.860 adet B Grubu
nama ygall imtiyazsiz olmak izere toplamda
13.040.00¢ TL nominal degerli 13.040.000 adet B
Grubu uama yazih imtiyaxsiz paym, ck pay safigina
konu edilerek halka arz edilebilmesine ve ek pay
satiginin gerceklesmesine karar verilmesi halinde bu
kapsamda gerekli her tiirlii 13lemin
gergeklegtirilmesine,

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 satg kapsaminda ihrac .

edilen toplamda 32.600.000 TL nominal degerli
32.600.000 adet B Grubu pay ve meveut 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 degcrli 3.999.650 adet B Grubu
pay olmak Gzere toplam 65.200.000 TL nominal
deperli 65.200.000 adet B Grubu nama yazili
imtiyazsiz pay ile ek satigm gindeme gelmesi halinde
Vector Holdings'in sahip oldugy 11.440.140 TL
sominal degerhi 11.440.140 adet B Grubu nama yazil:
imtiyazsiz ve¢ EBRD’e ait 1.599.860 TL nominal
degerli 1.599.860 adet B Grubu nams yazih imtiyazerz
payin, halka arza aracihk cden aracs kurum Info
Yatitm Menku! Degerler A S 'nin (“info Yahrnn™)
hazirlayacaf fiyat tespit raporu ile belirlenecek halka
arz fiyatndan primli olarak, Scomaye Piyasasi
Kuruhmun (“SPK”) I-5.2 sayih Sermaye Piyasasi
Araclarmn Satigt Tebligi ve VII-128.1 sayih Pay
Teblifi ve 6362 sayh Senmaye Piyasast Kanumu
(“SPKn") hitklimleri bagta olmak dzere ilgili mevzuat
kapsaminda “Sabit Fiyatla Talep Toplama” ybntemi
ile lzahnamede belirlenecek esaslar gergevesinde
halka arz edilmesinc ve halka arz edilen paylann Borsa
Istanbul A $.’de (“Borsa istanbul™) iglem pormesi
igin SPKn ve ilgih mevzuat kapsammda gerekdi ig ve
iglemierin gorgeklestirilmesime,

%4603 1

32,600,000 Class B shares with & nominal vahuc 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 '[RY
28,600,350 owned by Vcctor 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 a nominal
valee of TRY 65,200,000 Class B registered ordinary
shares with 2 nominal value of TRY 63,200,000, and
in case of additiomal sale 11,440,140 Clags 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
nomingl 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 (0 be prepared by Info Yatnm
Menkul Degerler AS. ("lnfo Yatnm"), the
intermediary institution intcrmediating 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 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 famework
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”),

. Artinlan ;E:nnayenin helka arz gelirlerinden (7.

kargilanmasina, toplanan talebin halka arz edilen
paylarin  tamarmimi  karglamamasi ve halka arz
sitrecinin devam ettirilmesi halinde, dncelikle sermays
arnm suretiyle ihrag edilecek paylann satilmasina,
ikanlan paylanmn tamaminm halka arz kapsaminda
satilmamas: durumunda, halka arz kspsamunda
sattlamayan paylarin siiresi igerisinde. SPX ve Borsa
Istanbul dizenlemeleri ile ilgilivdiger mieyzuat

To cover the increased capital from the public offering
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 sharcs 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

hitkiimleri ger sinde halka arz sonrast ahnacakbir | of the CMB and Borsa Istanbul regulations and other
yonetim kurulu karart ilg il edilmési | relevant legislation, by a board of directors decision to
b i ALe - IS S after the public offering,
] MAYIS 28724 . S be taken e public g . ]
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| karar verilmi§ olup bu kapsamda SPK'mm VII-128.1
sayth Pay Teblii'nin “Bedelli sermaye artmumindan
elde edilen fonlann kullammma iligkin yapilacak
agiklamalar” baghikh 33’iinci maddesi kapsammda
haarlanan scrmaye arinmindan elde edilecek gelirin
kullanimina  iligkin Ek-1'de yor alan “Sermaye
Artnmundan Elde Edilecek Fonun Kullammumna
Hliskin Yonetim Kurulu Raporu”nun kabul edilmesine
kanlanlanin oybirligi ile karar verilmigtir,

u this context, it has been unanimously resolved by the |
participants 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
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

Yonetim Kurulu Bagkan: / Chairman

Isak Antika

Ydnetim Kurulu Uyesi/Genel Miidiir / Board
Member/Chief Executive Officer

Zehra Nida Cetin

Yinetim Kurule Uyesi / Board Member
Esra Soydan

Yénetim Kurulu Uyesi / Board Member
Noel Cochran Edison

Besiktas 37 TRes:
Gamze $SED <P\R

Yerine imzay; ’)‘:e’gl?}
Baskatin Mebh

VII-128.1 Communiqué on Shares.
e
46031

Yinetim Kurulu Bagkan Vekili / Vice
Chairman

Mehmet Murat Cavusogiu

Yanetim Kurulu Tyesi / Board Member
Hilmi Giivenal

Yonetim Kurula Uyesi / Board Member
Roy Eskenazi

Yinetim Kurulfu Uyesi / Board Member
Peter Charles Richardson
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EK-1: SERMAYE ARTIRIMINDAN ELDE
EDILECEK FONUN KULLANTMINA fLISKIN
YONET{M KURULU RAPORU

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

1. RAPORUN AMACT

1. _OBJECTIVE OF THE REPORT

Scrmaye Piyasas: Kurulw’nun VI-128.1 sayils Pay
Tebligi'nin “Bedelli sermaye arinmundan elde edilen
fonlann kullammma iligkin yapilacak apiklamalar”
baghkl: 33"incii maddesi uyannca, halka agik olmayan
ortakhklann paylarmm sermaye artmmi yoluyla halka

tarafindan yapilacak bedelli sermaye artinmlannds)
sermaye artinmindan  elde cdilecek  fonun heamgi
amaglarla kullanilacafna iligkin olarak bir Tapor
haarlanroas:, bu raporun ydnetim kurulunca karara
baglanarak izahnamenin ya da ihrag belgesinin onayr
amaclyla Kural'a yapilacak basvuru  swasinda
gbnderilmesi ve kamuya agiklanmasimn zoruntu oldugu
hitlkme baglanmgtir. Bu kapsamda Sirket, stz konusy
hukiim percgi isbu raporu hazirlamigtir.

arz ile paylan borsada islem gren halka agik ortakliklar |

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
carporations, the shares of which are traded in the
exchange, g report explaining purposes for which the
proceeds obtained from capital increases will be used is
required to be issued, and this report is required to be
decided on by the board of directors, and to be seat 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 GEREKCES]
[Sirketin halka arxs ile kaynak elde odifmesi,
kurumsallagmaya hiz kazandmimas:, Sirket degerinin
orlaya gikmasi, Sirket’e defer yaratacak yatnm
firsatlarmin  fonlmmass, bilinirlik ve tanmuhgn
pekigtinilmesi, seffaflik ve hesap verilebilirlik ilkelerinin
daha giiclii bir yekilde uygulanmasi, Sirket’in kurumsal
kimliinin gglendirilmesi hedeflenmektedir.

2. RATIONALE FOR CAPITAL INCREASE

Obtaining resources through the public offering of the
Company, accelerating institutionalization, revealing
the value of the Compamy, funding imvestment
opporlunities that will create value for the Company,
strengthening awareness and recognition, stronger
implemcutation of transparency and accountability
principles, strengthening the corporate identity of the
Company arc targeted by the Company.

3. ELDE EDILECEK FONUN KULLANIM YERi

3. USE OF PROCEEDS FROM CAPITAL
INCREASE

Sirket, Sirket’in  mevcut ortaklanndan  Veclor
Holdings’in sahip cldugu 11.440.140 TL nominal
degerli 11.440.140 adet B grubu, EBRD'nin sahip
oldufu 1.599.860 TL nominal deferli 1.599.860 adet B
grubu paym ek satip hari¢ olmak dzere, onak sahgy
yoluyla 32.600.000 adet B Grubu pay ve sermaye
artirum yoluyla 32.600.000 adet B Grubu Pay ohmak
iizere toplamda 65.200.000 adet B Grubu paym ve ¢k
sahy olmas: durumunda toplam 78.240.000 adet B
Grubu Payin halka arzmnt planlam

} ¥

Sirket scumayesinin mevcat pﬂj:ﬁengs ﬁu.pl'

alma haklan halka arz kapsamunda talepte bulunacak
ystinmetlar lehine kigtlanarak 217.600.008 T1.'ye
artinlmagi, bu sekilde ihrag edilen B Grubu nama yanh
paylann da halka arz edilerck, pay bedellerinin halka arz
gelizlerinden karglanmas: planlammaktadir. Sermaye
artigt yolu ile ibrag edilecek paylardan Sirket halka arz
geliri elde edecektir, Sirket, pay.sahibinin satijndan ve
ek satigtan herhangi bir ge}irﬁde euntyecektir.
0 3 MAYIS 3R ®
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neticesinde elde edil
faaliyetlerini biiy{itme 2

Gagyice: o

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 shares with a
nominal value of TRY 11,440,140 owned by Vector
Holdings, one of the cumcnt sharcholders 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 increase the Company's capital to TRY
217,600,008 by restricting the rights of existing
sharcholders to purchase uew 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 issued through a capital increase. The
Company will not receive any income fiom the sale of
the shareholder and additional sales,

‘The funds to be obtained as a result of the new shaves 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 {mzaya \"etk_%.!i
Baskatip Mehmet KOSE
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edilecek kaynagm halka arz maliyetleri digaldikten
sonra kalan kisminin;

s %70’ine kargthik gelen tutann tahsili gecikmis
alacak alinmas:;

o %30’una karsilik gelen tutann muhtelif finansal
borglann tdenmesi

amaciyla knllamimasing karar veritmigtir.
Sirket, ihtiyag duyulmas: halinde, yukarida ifade edilen

fon kullamm kalemleri arasinda %10 kadar gesgis
yapabilecektir.

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

»  70% of the amount corresponding to purchase
of non-performing receivables; 1
e 30% of the amount comesponding to the |
payment of misccllaneous financial debts

If necessary, the company w1lﬂ be ije to switchwip to
10% between the fund usage items mentioned above.

TGA Portfdy Alimu

Sirket’in TGA (tahsili gegmis alacak) portfoy ahmma
iligkin katimay: planladifn ihaleler Bankaciik
Dizenleme ve Denetleme Kurumu (“BDDK”)'nm
denetim ve gOzetimine tabi kaynak kuruluslarca
diizenlenmekie olup bankalann dizenledifi ihaleler
aguwhktadir, S8z konusu devre iligkin ihale strecinde
varitk yonetim girketlerinin  egit gartlarda siireci
degerlendirmelerine imkin verecek bir takvim ihaleyi
diizenleyecek kurulug tarafmdan belirlenmektedir. Soz
konusu  portfdy  abmlanmm  meblaglan  ve
zamanlamalar, gercekleyecck TGA  ihalelerinin
zamanlgrma ve bu ihalelerde belirlenceek fiyatlara gore
belirlenceektir. Gegtigimiz yillarda yitksek enflasyon ve
bilyitme hizndaki yavaglamaya bagh olarak kaynak
kuruluglann TGA ihalclerini agma ve devretme
igtahlannda arty gozlemlenmigtir. Ontimiizdeki 2 yilhk
dbénemde kredi bityGmesinin devam edecefi ve kredi
riski maliyetinin artmasimn ihtimal dahilinde oldugu
| diginildigindc, bankalann TGA portRiylerinde de
arhisa yol agacain ve orta vadede satiga sunulacak TGA
portféy hacminde Snemli artiy goriime ihtimslinin
artti: deferlendiritmekte olduiundan halka arzdan elde
edilecek net gelirlerin bityfk bir kismumin (%70) TGA
ahminda kullamilmasi planlanmaktachr.

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 Regulaton and Supervision Agency

(“BRSA™). During the tender process for said transfer,

a schedule that will allow asset management companies

to evaate 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 (0 be determined in these tenders. In recent years,

duc o high inflation and slowdown in growth rate, an
increase in the appetite of resource institutions to open
tenders and transfer NPLs has beem obscrved,

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 lcad 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 medinm 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 borghuluk
riskini azaltmasma y6nelik aksiyon almacaktr. Sirket
agulikh olarak uzun vadeli krediler ile finansman
safilamss olsa da, kisa vadeli kaediler ile 1ahvil ve
finansman bonosu ihraglan yoluyla da finansman
saflammgtr, Sirket'in kisa vadeli kredileri ile tahvil ve
fmansman bonolanmn tamarm "Fork Lirast cinsindendir.
Sirket’'in  Onceki willarda izledigi kredi oddeme
stratejisine de nygun olarak, kisa vadeli kredilerinin geri
tdemelerinin yapilmasi planlamakiadir. llaveten Sirket
tncelikli olarak yakon vadeli finansman bonosu ve
tahviller olmak iizere ihrag etmiy oldufu menkul
kiymetlerin bir kismmin Odemesini de halka arz
gelirlerinin bu Jisnindan kargilamay: planlamaktadir.
Bu gekilde finansal Sirket giderleri azaltilarak ve bunun
neticesinde,  Jirket karhhgm;rr' ve dolaylszyla
ézkaynaklﬁmn ﬁﬂglendmlme i

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. Althongh the company mainly utilizes
financing through long-term loans, shori-tcrm 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 pryment 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 3 result, Company's profitability and
equity capital to be strengthenied,




$irket, halka arzdan elde edilen net gelirleri, yukanda | The Company will profit from the net proceeds obtained
yer alan alanlards kullanmaya baglayana kadar Tirk | from the public offering until it starts to use it in the
Liragi cinsinden vadeli mevduat ve/veya yatrm fonlan | above-mentioned areas, by purchasing securities such as
gibi menkul kriymet alimlan suretiyle nemalanduacaknr. maturity deposits and/or investment funds in Turkish

Lira
Ydnetim Kurulu Bagkans / Chairman Yinetim Kurulu Bagkan Vekili / Vice Chairman
[sak Antika Mchmet Murat Cavugoglu
Yénetim Kurulu {yesi/Genel Miidiir / Board A L
Member/Chief Executive Officer Yonetim Kurulu Uyesi / Board Member
Zehra Nida Cetin Hilmi Gitvenal
Yinetim Kurulu Uyesi / Board Member Yduetim Kurulu Uyesi / Board Member
Esra Soydan Roy Eskenazi
Yonetim Kurulu Uyesi / Board Member Yinetim Kurulu Uyesi / Board Member
Noel Cochran Edison Peter Charles Richardson
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