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NUH GIMENTO SANAYi
ANONIM SIRKETI
ARTICLES OF ASSOCIATION

INCORPORATION:

Article 1 - A Joint Stock company has been incorporated by and among the founders whose names, surnames,
nationalities and
domiciles are written below, in accordance with the provisions of the Turkish Commercial Code regarding
(immediate) incorporation of joint stock companies.
1 - Nuh Ticaret ve Sanayi A.S. of Turkish Nationality (Ankara Akkdprii Iskitler Cadde, Ankara Makarna
Fabrikasi)
2 - Ahmet Eskiyapan of Turkish Nationality (Ankara Tandogan Serefli Sokak 5)
3 - Kemal Yurtbilir of Turkish Nationality (Ankara Bahgelievler 31. Sokak 25)
4 - Muharrem Eskiyapan of Turkish Nationality (Ankara Bahgelievler 40. Sokak 1)
5 - Nuh Mehmet Baldoktii ve Ogullan Koll. $ti. of Turkish Nationality (Istanbul Fincancilar 21/1)
6 - Betoncu Kardesler Koll. $ti. Mustafa Arikan and Partners (Ankara Ulus, Sanayi Cad. 19)
7 - Ahmet Haskinaci (Ankara Sihhiye, Hammeli Sokak 31/5)
8 - Hilmi Haskinaci (Ankara Cikrikgilar Yokusu 5)
- Ahmet Parali (Istanbul Fincancilar Nasir Han 408)
10 - Nuh Mehmet Kiigiikgalik (Erenkédy Bagdat Cad. 294/1 Daire 3 Istanbul)
11 - Mehmet Kiigukgalik (Kayseri, Sehabiye Mahallesi Enstitii Cad. 13)
12 - Gobiiliik Kardegler Koll.Sti. Saban, Ismail, ihsan (Istanbul Taksim Sehit Muhtar Cad. 42)

[{e}

TRADE NAME OF THE COMPANY:
Article 2 - Trade name of the Company is NUH GIMENTO SANAY| ANONIM SIRKETI.

PURPOSES AND SCOPE OF BUSINESS OF THE COMPANY:
Article 3 - In the Country and Abroad,

a) To establish and operate factories, manufacturing plants, workshops and other necessary buildings for
the production and sale of all types of clinkers, cements, gypsums, limes, briquettes, tiles, roofing materials
made of asbestos and cement, white bricks and ready-mixed concretes, as well as necessary raw, primary
and auxiliary materials and packaging materials, and scaffolding sites and warehouses for loading,
unloading and protection.

b) To procure and supply cements, limes, gypsums and other necessary materials, to supply tools and
machlinery to those engaged in these activities, to participate in industrial enterprises manufacturing these

materials.

¢) To purchase plots of lands required for the factories and plants to be established and the raw material
resources, and to establish and operate the necessary industrial facilities on the same.

d) To operate similar industrial facilities belonging to others after renting or purchasing them.
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e) To sell industrial products to domestic and foreign markets, to establish sales agencies and grant
representation rights in the country and abroad, to participate in domestic and international fairs, and to
acquire the rights to represent domestic and foreign companies.

f) To carry out manufacturing and export activities related to the Company's scope of business, to participate
in other industrial and commercial enterprises established or to be established, to purchase and sell all kinds
of stocks and bonds, provided that these are not within the scope of intermediary and securities portfolio
management activities.

g) To obtain and use licenses related to all kinds of mines, sands, stones, and its scope of business.

h) For the needs of the Company:

To acquire and, if necessary, sell all kinds of buildings, lands and all tangible and intangible rights included in
the scope of real estate ownership according to the provisions of the Civil Code, to enter into all kinds of
credit and loan transactions related to these matters, to conclude lease agreements, to get medium and
long-term loans, to provide and accept collaterals in the form of mortgage, pledge and other forms for these
and to release them when necessary.

i) To establish and operate factories that manufacture machines and devices included in the Company's
purposes and scope of business.

j) To establish private finance institutions for the purpose of utilizing the savings and accumulations of the
Company and to be a founder and partner/shareholder of all companies of similar nature.

k) In accordance with the relevant legislation on the electricity market, to establish, commission, acquire,
take over, rent, rent out all kinds of generation plants in order to generate electricity and heat energy; to
generate electricity and heat energy, to sell the electricity and heat energy and/or capacity generated, within
the framework of the said legislation, and to carry out activities related to the provision of all equipment and
fuel related to the electricity generation plant, provided that this is not commercial.

) To provide aids and donations, in accordance with the Capital Markets Board legislation, to foundations,
associations, universities and similar organizations established for various purposes, provided that these do
not have any consequences which may fall within the scope of the last paragraph of Article 15 of the Capital
Markets Law, that the donations made during the year are submitted to the information of the shareholders
at the General Assembly meeting and that the necessary material event disclosures are made.
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In addition to those specified above, if it is intended in the future to be engaged in other businesses deemed as
necessary and for the benefit of the Company, the issue shall be submitted to the General Assembly for approval,
upon proposal of the Board of Directors and the Company may be engaged in such businesses upon the resolution
taken in this regard. Necessary permission shall be obtained from the Ministry of Industry and Trade and, if
necessary, from the Capital Markets Board for the implementation of such resolution, which constitutes an
amendment to the Articles of Association.

HEAD OFFICE AND BRANCHES OF THE COMPANY:

Article 4 - The Company's head office is in Korfez / KOCAELI. Its address is Haci Akif Mahallesi D-100 Karayolu
Caddesi No:92 Hereke, KérfezZKOCAELI. In the event of a change of address, the new address shall be registered
with the Trade Registry and announced in the Turkish Trade Registry Gazette. Any notification served at the
registered and announced address shall be deemed to have been served on the Company. If the Company fails to
register its new address in due time, even though it has left its registered and announced address, this
circumstance shall be considered as the grounds for its termination.

The Company may open branches in the country and abroad after informing the relevant authorities and fulfilling
the necessary registration and announcement procedures in accordance with the legislation. If the Company opens
a branch, such branch shall be registered with the Trade Registry and announced in the Turkish Trade Registry
Gazette.

TERM:
Article 5 - The Company has been incorporated for an indefinite term.

CAPITAL:

Article 6 - The Company’s capital is TRY 150,213,600.00 divided into 150,213,600 shares, each with a nominal
value of ONE Turkish Lira. TRY 75,106,800.00 constituting the former capital has been fully paid up. This time; of
the increased capital TRY 75,106,800.00 divided into 75,106,800 shares, each with a nominal value of ONE
Turkish Lira,

- The TRY 38,575,153.00 portion divided into 38,575,153 shares has been compensated by the positive difference
arising in the paid-up capital of the Company as a result of the inflation adjustments made in accordance with the
provisions of the provisional Article 25 added to the Tax Procedure Law by the Law No. 5024 of 17.12.2003, and the
amended reiterated Article 298;

- The TRY 36,512,892.00 portion divided into 36,512,892 shares has been compensated by the earnings arising
from investing the energy generation plant -registered in the assets of the Company- and the real estates related to
this plant, as capital in kind in Nuh Eneriji Elektrik Uretim Anonim Sirketi, realized under Provisional Article 28-a of
the Corporate Tax Law, and by the positive difference resulting from the inflation adjustments of these eamings;




- The TRY 18,755.00 portion divided into 18,755 shares has been compensated by the earning arising from the sale
of real estate under Provisional Article 28-a of the Corporate Tax Law, and by the positive difference resulting from
the inflation adjustment of this earning.

The shares representing the increased capital have been distributed to our shareholders as bonus shares in
proportion to their shares. All of the Company's shares are registered ones, except for those traded on the stock
exchange in accordance with the capital markets legislation. The Company may not issue any bearer share
certificates.

Shares that represent the capital are monitored according to dematerialization principles.

BOARD OF DIRECTORS AND COMPLIANCE WITH CORPORATE GOVERNANCE PRINCIPLES:

Article 7 - The business affairs and management of the Company shall be executed by a Board of Directors
composed of minimum (5) and maximum (14) members, the majority of whom are non-executive members, to be
elected by the General Assembly in accordance with the provisions of Turkish Commercial Code, Capital Markets
Law and other relevant legislation.

The Corporate Governance Principles, the implementation of which are made mandatory by the Capital Markets
Board, shall be observed in managing the Company. Transactions and Board resolutions that do not comply with
the mandatory principles are invalid and shall be deemed to be contrary to the Articles of Association.

The principles determined within the framework of the capital markets legislation shall be observed in respect of the
provision of guarantees, sureties, collaterals or establishment of rights to pledge, including mortgages, by the
Company in its own name and in favor of third parties.

At least a minimum number of independent members must be elected for the Board of Directors in compliance with
the criteria set forth in the Corporate Governance Principles determined by the Capital Markets Board and as
specified in the said principles.

The approval of the majority of the independent members shall be sought in the Board of Directors' resolutions
regarding the transactions that are of material nature in terms of the implementation of the Corporate Governance
Principles and all kinds of related party transactions of the Company and the provision of guarantees, pledges and
mortgages in favor of third parties.

Board of Directors' resolutions on material transactions that do not require a General Assembly resolution as per
the legislation must be approved by the majority of the independent members, in order to be executed. Material
transactions that are intended to be executed despite the opposition of the majority of independent members must
be submitted to the General Assembly for approval. Such material transactions that have to be submitted to the
General Assembly for approval shall be immediately disclosed to the public together with their justifications, notified
to the Capital Markets Board and submitted to the the shareholders for approval at the General Assembly meeting
to be held.

If the parties to material transactions are related parties, such related parties shall not vote at the General Assembly
meetings.

The meeting quorum shall not be sought at the General Assembly meeting regarding the material transactions
submitted to the General Assembly due to not being approved by the majority of the Independent Members, and the
resolution shall be taken by the ordinary majority of those entitied to vote at the meeting.




In order to ensure that its duties and responsibilities are fulfilled properly, the Board of Directors shall establish Audit
Committee, Corporate Governance Committee and, if necessary, other committees in line with the Corporate
Governance Principles, taking into account the Company's requirements as well. In the resolutions to establish the
committees, their duties and working areas shall be defined in detail, taking into account the provisions of these
Articles of Association as well. Provided that it complies with the provisions of the capital markets legislation, the
Board of Directors may at any time redefine the duties and working areas of the committees and may at any time
make the changes and replacements in their membership positions as it deems necessary.

TERM OF OFFICE OF THE BOARD OF DIRECTORS:

Article 8 - Members of the Board of Directors shall be elected for a term of office of maximum three (3) years. Any
Board member whose term of office has expired may be re-elected. The General Assembly may replace the Board
members at any time if it deems necessary.

MEETINGS OF THE BOARD OF DIRECTORS:

Article 9 - The Board of Directors shall convene as often as it can effectively fulfill its duties. The meeting order,
meeting and resolution quorums, voting, duties, rights and powers of the Board of Directors are subject to the
provisions of Turkish Commercial Code, Capital Markets Law, Corporate Governance Principles and other relevant
legislation.

MANAGEMENT AND REPRESENTATION OF THE COMPANY:

Article 10 - The Board of Directors is authorized to represent and bind the Company as well as to carry out
transactions on behalf of the Company. In order for any documents and papers to be issued in the name of the
Company and all dealings and agreements to be made on behalf of the Company to become valid and to represent
the Company, these must be signed jointly under the Company's trade name by at least two persons designated by
the Board of Directors to be the authorized signatories with a specific degree, place and form of signing authority,
and whose manner of exercising the signing authority has been duly registered and announced.

The Board resolutions in this regard shall be registered and announced. The Board of Directors is authorized to
take all resolutions and carry out all transactions regarding real estate disposition on behalf of the Company. The
Board of Directors is authorized to take and implement resolutions on the acquisition of real estate, pledging and
mortgaging the Company's assets or transferring and assigning them to others, as well as incorporating
foundations and companies and partnership and membership to foundations and companies.

DELEGATION OF MANAGEMENT:

Article 10 - The management is vested in all members of the Board of Directors, unless delegated. Pursuant to the
relevant provisions of the Turkish Commercial Code, the Board of Directors is authorized to delegate the
management, in whole or in part, to one or more members of the Board of Directors or to third parties who are not
shareholders, in accordance with an internal directive it will issue.

REMUNERATION OF BOARD MEMBERS:

Article 12 - Remuneration of the Board Members shall be determined by the General Assembly in accordance with
the relevant legislation provisions and the Corporate Governance Principles.




AUDITORS:

Article 13 - The General Assembly shall elect an Auditor to perform the audit of the Company for the relevant
activity period, from among the persons who have independent audit authorization in accordance with the
provisions of Turkish Commercial Code, Capital Markets Law and other relevant legislation and/or capital
companies whose shareholders consist of such persons. The elected auditor shall be registered and announced in
accordance with the provisions of the Turkish Commercial Code.

DUTIES OF AUDITORS:
Article 14 - Revoked.

GENERAL ASSEMBLY:

Article 15- The General Assembly meetings shall be held on an ordinary or extraordinary basis. The Ordinary
General Assembly meeting must be held within 3 months from the end of the Company's fiscal period. The General
Assembly may convene on an extraordinary basis at any time, if the businesses of the Company so require.

The principles and procedures set forth by the provisions of Turkish Commercial Code, Capital Markets legislation
and relevant regulations of the Capital Markets Board and Internal Directive of the Company in these respects
shall be observed at the General Assembly meetings.

Participation in General Assembly meetings in electronic environment:

Right holders who have a right to attend the General Assembly meetings of the Company may also attend these
meetings via electronic means as per Article 1527 of the Turkish Commercial Code. The Company may establish
an Electronic General Assembly system, enabling the right holders to attend General Assembly meetings, state
their opinions, make proposals and cast votes, electronically, as per the provisions of the Regulation on General
Assembly Meetings to be Held Electronically in Joint Stock Companies, or it may procure services from such
systems established for this purpose. It shall be ensured that the right holders and their representatives can
exercise their rights specified in the provisions of the aforementioned Regulation at all General Assembly meetings,
through the system established, pursuant to this provision of the Articles of Association.

MEETING VENUE:

Article 16 - In principle, General Assembly meetings shall be held at the Company's head office. However, in
necessary cases, the General Assembly may convene at a convenient location in the city where the Company's
head office is located or at a convenient location in Istanbul if the Board of Directors deems it appropriate.

PRESENCE OF A REPRESENTATIVE FROM THE MINISTRY AT THE MEETINGS:

Article 17 - It is mandatory that a representative from the Ministry attends ordinary and extraordinary General
Assembly meetings and that the representative signs the minutes of the meetings together with the relevant
persons.

The resolutions to be adopted at the General Assembly meetings in the absence of such representative and the
minutes not bearing the signature of the representative shall not be valid.
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MEETING QUORUM:

Article 18 - The quorums determined by the Turkish Commercial Code, the Capital Markets Law and the Capital
Markets Board shall be observed at the General Assembly meetings.

VOTING:

Article 19 - Shareholders or their representatives who can vote at the General Assembly meetings shall be entitled
to cast one vote for each share.

APPOINTMENT OF REPRESENTATIVE:

Article 20 - Shareholders may have themselves represented at the General Assembly meetings by representatives
they will appoint from among other shareholders or from among persons outside the Company. The
representatives who are shareholders in the Company shall also be entitled to exercise the voting rights of the
shareholders they represent, in addition to their own voting rights. The Board of Directors shall determine and
announce the form of the authorization certificates in accordance with the relevant regulations of the Capital
Markets Board. Regulations of the Capital Markets Board regarding voting by proxy shall be followed.

ANNOUNCEMENTS:

Article 21 - Announcements pertaining to the Company shall be made in accordance with the Turkish Commercial
Code, the Capital Markets legislation and the principles determined and set forth by the Capital Markets Board.
However, announcements about the invitation of the General Assembly to a meeting shall be made by any
communication means, including electronic communication, which will ensure that the possible largest number of
shareholders is reached, and in accordance with the minimum periods specified in the provisions of the relevant
legislation, in addition to the provisions of the Turkish Commercial Code.

VOTING METHOD:

Article 22 - Votes shall be casted by raising hands at the General Assembly meetings. The provisions of the
relevant legislation shall apply to voting through different methods.

AMENDMENTS TO THE ARTICLES OF ASSOCIATION:

Article 23 - The approval of the Capital Markets Board and the permission of the relevant ministry must be obtained
for all amendments to be made to the Articles of Association of the Company. The relevant provisions of the Turkish

Commercial Code and the regulations of the Capital Markets Board shall apply to amendments to the Articles of
Association.

After the amendments are duly approved and registered with the Trade Registry, they shall become effective as of
their announcement dates.

During the preliminary license period and until a generation license is obtained, it is obligatory to obtain approval of
the Energy Market Regulatory Authority for the amendments to the Articles of Association regarding the provision
stipulating that no changes may be made to the type of the Company's share certificates and to the Company's
shareholding structure and decrease of the Company's capital.
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After a generation license is obtained, it is obligatory to obtain approval of the Energy Market Regulatory Authority
for the amendments to the Articles of Association regarding the provisions on the type of the Company's share
certificates, share transfers, mergers and demergers and decrease of the Company's capital.

ANNUAL REPORTS:

Article 24 - The Independent Audit Report and the financial reports which the Capital Markets Board stipulates to
be issued shall be forwarded to the Capital Markets Board in accordance with the principles and procedures
determined by the Capital Markets Board and shall be announced to the public and published on the Company's
website. A sufficient number of copies of the Board of Directors' Annual Report, Independent Audit Report, balance
sheet, income statement, minutes of the General Assembly meeting and the List of Attendees shall be delivered to
the ministry representative present at the meeting or forwarded to the relevant ministry within the legal period.

ANNUAL ACCOUNTS:

Article 25 - The fiscal year of the Company shall commence on the first day of January and end on the last day of
December.

ALLOCATION OF PROFIT:

Article 26 - The pure (Net) profit recorded in the annual balance sheet, remaining after the amounts that must be
paid and set aside by the Company, such as general expenses of the Company and various depreciation, as well as
any taxes obligatory to be paid by the Company as a legal entity are deducted from the income determined at the
end of the fiscal year, shall be allocated and distributed as follows, respectively, after deduction of any accumulated
losses, if any, under the General Assembly resolution upon the proposal of the Board of Directors.
a) A 5% legal reserve shall be set aside. (Article 466/1 of the Turkish Commercial Code)
b) From the remainder, the first dividend shall be allocated and distributed at the rate and amount
determined by the Capital Markets Board.
¢) (Without prejudice to the first dividend at the rate and amount determined by the Capital Markets Board)
From the net profit:
From the profit remaining after the 5% legal reserve is set aside; if the sum of 10% of the paid-up capital of
the Company and 50% of the amount remaining after 10% is:
1 - less than the amount of the first dividend referred to in paragraph (b), the first dividend referred to in
paragraph (b) shall be contended with, and the second dividend shall not be allocated;
2 - if more, the difference (c-b) shall be allocated as the second dividend and distributed together with and
in addition to the first dividend.
d) 5% of the remaining profit shall be set aside as a donation to the Nuh Cement Industry Foundation,
which is the founder of our Company, to be paid in the form and time determined by the Board of Directors.
e) The remaining profit may be partially or completely left as period-end profit in the balance sheet, added
to legal or voluntary reserves or distributed to the shareholders.
Article 466/3 of the Turkish Commercial Code is reserved and applicable.
f) One tenth of the amount which is found after deduction of a dividend of 5% of the paid-up capital from the
portion which is resolved to be distributed to the shareholders and to other persons participating in the

profit, shall be set aside as the secondary legal reserve in accordance with sub-paragraph 3 of paragraph
2 of article 466 of Turkish Commercial Code.
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g) Unless the legal reserves that must be set aside pursuant to provisions of the law and the first dividend
determined for the shareholders in the Articles of Association are set aside, no resolution may be taken for
setting aside other legal reserves or for carrying over the profits to the next year, and unless the first
dividend is paid, no resolution may be taken for distributing dividends to the Board members, officers,
servants and employees, owners of dividend right certificates/founder's dividend right certificates, holders
of preferred shares, foundations established for various purposes and persons/organizations of similar
nature.

DISTRIBUTION OF PROFIT:

Article 27 - The date and manner of distribution of the annual profit to the shareholders shall be resolved by the
General Assembly upon the proposal of the Board of Directors, in line with the Capital Markets Law and the relevant
regulations of the Capital Markets Board.

RESERVE FUND:

Article 27 - The ordinary reserve fund allocated by the Company shall be set aside until it reaches 20% of the
Company's capital. (The provisions of Article 467 of the Turkish Commercial Code are reserved.) In the case that
the amount of the general reserve fund corresponding to 20% of the capital is reduced for whatever reason, the
setting aside of a reserve fund shall be resumed until the same amount is reached. As long as the general reserve
fund does not exceed half of the principal capital, the general reserve fund may be spent exclusively to take
measures convenient for covering losses, maintaining the business when things do not go well, preventing
unemployment or mitigating its consequences. No dividend shall be distributed to the shareholders until the legal
and voluntary reserve funds and the amounts required to be set aside in accordance with the provisions of the Code
and these Articles of Association are allocated from the net profit.

INTEREST FOR THE PREPARATORY PERIOD:
Article 29 - Revoked at the Extraordinary General Assembly meeting dated 27.01.1968.

SHARE CERTIFICATES:
Article 30 - Revoked at the Extraordinary General Assembly meeting dated 27.01.1968.

NEW SHARES TO BE ISSUED IN CAPITAL INCREASE:

Article 31 - In the event of a capital increase, the ones who are shareholders on that date have the right to
purchase new shares in proportion to their shares in the Company, unless otherwise stipulated in the resolution of
the General Assembly regarding the increase of the principal capital.

TRANSFER OF SHARES, MERGER AND DEMERGER PROVISIONS:

Article 32 - During the preliminary license period and until a generation license is obtained, it is not allowed to
perform acts and transactions that may give rise to a direct or indirect change to the Company’s shareholding
structure, the transfer of shares or share certificates, or transfers, other than the exceptions specified under the

Electricity Market Licenses Regulation. The said provision shall not apply to share transfer transactions carried out
on the stock exchange.
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After obtaining a generation license, it is obligatory to obtain the approval of the Energy Market Regulatory Authority
each time - before the transaction is carried out - for the acquisition of shares representing five percent or more of
the Company's capital directly or indirectly by a real or legal person, and for the transfer of shares or share
certificates that result in a change of control in the shareholding structure of the Company independently of the
above-mentioned capital share changes, or for other transactions that have such consequence. The approval
granted shall become invalid, if the share transfer is not completed within six months as of the date the approval is
granted. The said provision does not apply to share transfer transactions carried out on the stock exchange.

In the event that the legal entity holding a generation license wishes to merge -along with all assets and liabilities-
within its own or another legal entity's body, or wishes to perform a full or partial demerger, it is obligatory to obtain
the approval of the Energy Market Regulatory Board on the merger or demerger process, before such merger or
demerger process takes place. The permission granted shall become invalid, if the merger or demerger process is
not completed within six months as of the date the permission is granted. In such case, the merger or demerger
process may not be proceeded unless a permission is obtained again under the resolution of the Board.

The provisions of the Capital Markets Legislation regarding merger and demerger processes are reserved.

BONDS:

Article 33 - The Company may issue any types of bonds, commercial bills, participation dividend certificates, profit
and loss sharing certificates, as well as other securities and negotiable papers acceptable by the Capital Markets
Board, in accordance with the provisions of Turkish Commercial Code, Capital Markets Law and any other
applicable legislation in force, in order to be sold to any real persons and legal entities in the country and/or abroad.
Of the securities included in the scope of this article, those that can be issued by the resolution of the Board of

Directors shall be issued in accordance with the Capital Markets Legislation upon the resolution of the Board of
Directors.

ARTICLES OF ASSOCIATION TO BE FORWARDED TO THE MINISTRY:

Article 34- The Company shall print out these Articles of Association and deliver the Articles of Association to the

shareholders and forward ten copies to the Ministry of Industry and Trade and two copies to the Capital Markets
Board.
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STATUTORY PROVISIONS:

Article 35 - The provisions of Turkish Commercial Code and Capital Markets legislation and the regulations of the
Capital Markets Board shall apply to the issues not mentioned in these Articles of Association.

Provisional Article: Revoked.

Provisional Article: While the nominal value of the shares was 1,000 Turkish Liras, it was first changed to 1.00
New Turkish Lira in accordance with the Law No. 5274 Amending the Turkish Commercial Code, and then to TRY
1 due to the abolition of the word "New" in the New Turkish Lira and New Kurus on January 1, 2009 by the Council
of Ministers' Decree n0.2007/11963 of April 4, 2007. Due to this change, the total number of shares decreased, and
1 share with a nominal value of TRY 1.00 has been given in return for 1,000 shares of TRY 1,000. The shareholders
reserve their respective rights originating from their shares in relation with the said change.

The terms "Turkish Lira" or “TRY" in these Articles of Association represent the terms changed in accordance with
the aforementioned Council of Ministers’ Decree.

07-12-2022
(seal and signature)

Yasemin ONER
Korfez Trade Registry Office
Director

IT IS HEREBY CERTIFIED THAT THESE ARTICLES OF ASSOCIATION CONFORM TO THE
ORIGINAL UNDER THE REGISTRY NUMBER 5097 AT OUR OFFICE.
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NUH CIMENTO SANAYI
ANONIM SIRKETI
ESAS MUKAVELENAMESI

KURULUS:

Madde 1 — Agagida adlari,tabiiyetleri ve ikametgahlar yazili kurucular arasinda, Tiirk Ticaret
Kanununun (ani) surette kurulmalart hakkindaki hiikiimlerine gire bir Anonim Sirket teskil
edilmigtir.
| — T.C.Tebaasindan Nuh Ticaret ve Sanayi A.S.(Ankara Akkoprli [skitler Cadde,Ankara
Makarna Fabrikast)

2 — T.C.Tebaasindan Ahmet Eskiyapan (Ankara Tandogan Serefli Sokak 5 )
3 — T.C.Tebaasindan Kemal Yurtbilir ( Ankara Bahgelievler 31.Sokak 25 )
4 — T.C. Tebaasindan Muharrem Eskiyapan (Ankara Bahgelievler 40, Sokak 1)
5 — T.C. Tebaasindan Nuh Mehmet Baldoktii ve Ogullari Koll.Sti.(Istanbul Fincancilar 21/1)
6 — Betoncu Kardegler Koll.Sti.Mustafa Arikan ve Ort.(Ankara Ulus,Sanayi Cad.19)
7 — Ahmet Haskinaci (Ankara Sihhiye,Hammeli Sokak 31/5)
8 — Hilmi Haskinaci (Ankara Cikrik¢ilar Yokusu 5)
9 — Ahmet Parali ( istanbul Fincancilar Nasir Han 408 )
10 — Nuh Mehmet Kiigiikgalik (Erenkdy Bagdat Cad.294/1 Daire 3 ist.)
11 — Mehmet Kiigiikgalik (Kayseri,Sehabiye Mahallesi Enstitid Cad.13)
12 — Gobiiltik Kardesler Koll.Sti.Saban,ismail [hsan (istanbul Taksim Sehit Muhtar Cad.42)

SIRKETIN ADI:
Madde 2 - Sirketin Unvanit NUH CIMENTO SANAYI ANONIM SIRKETI'dir

SIRKETIN MAKSAT VE MEVZUU:

Madde 3 - Yurt iginde ve Disinda,
a) Her nevi klinker,gimento,algt kireg,briket,kiremit,eternit,beyaz tugla ve hazir beton ile
lizumlu ham ve iptidai ve yardimci maddeler ve ambalaj malzemesi imali ve satigt igin
fabrikalar, imalathaneler ve liizumlu sair binalar ve yiikleme,bosaltma ve korumalar igin iskele

tesisleri ve depolari kurmak ve isletmek.

b) Cimento,kireg,alg1 ve sair lizumlu maddelerin temini bunlarla istigal edenlere alet ve makine

tedariki,bu maddeleri imal eden sinai isletmelere istirak etmek.

¢) Kurulacak fabrika ve tesisler ve hamnmadde kaynag igin lizumlu arazi pargalarini satin almak

ve lizerlerine gerekli sinai tesisler kurmak ve igletmek.

d) Baskalarina ait benzeri sinai tesisleri kiralamak veya satin almak suretiyle isletmek.



¢) Sinai mamulleri,i¢ ve dig piyasalara satmak ve memleket iginde ve diginda satis acentaliklar
kurmak ve miimessillikler vermek,i¢ ve dig fuarlara istirak etmek,i¢ ve dis firmalarin

miimessilliklerini almak.

f) Sirketin istigal mevzulari ile ilgili imalat ve ihracat iglerini yapmak, kurulmug veya kurulacak
baska sinai ve ticari tesebbiislere istirak etmek, her tiirlii hisse senedi ve tahvilleri aracilik
faaliyeti ve menkul kiymet portfty isletmeciligi kapsaminda olmamak tizere satin almak ve

satmak.

g) Her nevi maden,kum,tas ve istigal konusu ile ilgili ruhsatnameleri almak ve ruhsatnameleri

kullanmak.

h) Sirket ihtiyac igin:

Her nevi bina, arazi ile medeni kanun hiikiimlerine gore gayrimenkul hiikmiinde sayilan
bilumum maddi ve gayri maddi haklari satin alip, icabinda satmak,bu mevzularla ilgili her tiirlii
kredi muamelelerine girmek,kira akdi yapmak,orta ve uzun vadeli istikrazlarda bulunmak,bunlar
igin ipotek,rehin ve sair sekillerde teminat vermek ve almak ve icabi hallerde bunlar fek

ettirmek.
i) Sirket maksat ve mevzuuna dahil makine ve cihazlar iireten fabrikalar kurmak ve isletmek.

J) Sirket tasarruf ve birikimlerinin degerlendirilmesi amaciyla ézel finans kurumu kurmak ve

benzer nitelikteki tiim girketlere kurucu ve ortak olmak.

k) Elektrik piyasasma iligkin ilgili mevzuata uygun olarak, elektrik ve 151 enerjisi iiretmek
amaciyla her tiirlii Giretim tesisi kurmak, isletmeye almak, devralmak, kiralamak, kiraya vermek,
elektrik ve 11 enerjisi tiretmek, s6z konusu mevzuat gergevesinde, iiretilen elektrik ve 1st enerjisi
ve/veya Kapasiteyi satmak ve ticari olmamak kaydiyla elektrik iiretim tesisiyle ilgili tiim teghizat

ve yakitin temin edilebilmesine iligkin faaliyette bulunmak.

1) Sermaye Piyasast Kanunu'nun 15’inci maddesinin son fikrasi kapsamina girebilecek sonucu
dogurmamasi, yil ig¢inde yapilan bagislarin,genel kurulda ortaklarin bilgisine sunulmasi ve
gerekli 6zel durum agiklamalarinin yapilmasi suretiyle,¢esitli amaglarla kurulmus olan
vakiflara,derneklere,iiniversitelere ve benzeri kuruluglara Sermaye Piyasasi Kurulu mevzuati

cergevesinde yardim ve bagista bulunmak.




Yukarida gosterilen muamelelerden bagka ileride sirket igin faydali ve liizumlu goriilecck baska islere
girisilmek istendigi takdirde,idare meclisinin teklifi iizerine keyfiyet umumi heyetin tasvibine
sunulacak ve bu hususta karar alindiktan sonra diledigi isleri yapabilecektir. Esas mukavele tadili
mahiyetinde olan igbu kararin tatbiki i¢in Sanayi ve Ticaret Bakanligindan ve gerektiginde Sermaye

Piyasasi Kurulundan gerekli izin alinacaktir.

SIRKETIN MERKEZ VE SUBELERI:

Madde 4 — Sirketin merkezi Kérfez / KOCAELI'dedir. Adresi Haci Akif Mahallesi D-100 Karayolu
Caddesi No:92 Hereke, KorfezzZKOCAELI’dir. Adres degisikliginde yeni adres, Ticaret Siciline tescil
ve Tiirkiye Ticaret Sicili Gazetesinde ilan ettirilir. Tescil ve ilan edilmis adrese yaptlan tebligat Sirkete
yapilmig sayilir. Tescil ve ilan edilmis adresinden ayrilmis olmasina ragmen yeni adresini siiresi i¢inde
tescil ve ilan ettirmemis Sirket i¢in bu durum fesih sebebi sayilir.

Sirket yasal mevzuat gerefi ilgili yerlere bilgi vererek ve gerekli tescil ve ilan iglemlerini yerine
getirerek yurt iginde ve yurt disinda subeler agabilir. Sirketin sube agmasi halinde, s6z konusu subeler,

Ticaret Sicili'ne tescil ve Tiirkiye Ticaret Sicili Gazetesi’nde ilan ettirilir,

MUDDET:

Madde 5 - Sirket sinirsiz stirelidir.

SIRKETIN SERMAYESI:

Madde 6 — Sirket sermayesi, beheri BIR Tiirk Lirasi nominal degerde 150.213.600 hisseye
boliinmiis 150.213.600,00 Tiirk Lirasidir. Onceki sermayeyi teskil eden 75.106.800,00 Tiirk
Liralik sermayenin tamami Sdenmistir. Bu defa artirilan beheri BIR Tiirk Lirast nominal

degerde 75.106.800 hisseye bolunmiis 75.106.800,00 Tiirk Liralik sermaycnin;

- 38.575.153 hisseye boliinmiis 38.575.153,00 Tiirk Liralik kismi, 17.12.2003 tarih ve 5024 sayil
Kanunla Vergi Usul Kanunu’na eklenen gegici 25. madde ve degistirilen Miikerrer 298. madde
hiikiimleri uyarinca yapilan enflasyon diizeltme iglemleri sonucu Sirket 6denmis sermayesinde ortaya

gikan olumlu farktan,

- 36.512.892 hisseye bolinmiis 36.512.892,00 Tiirk Lira’lik kismi, Kurumlar Vergisi Kanunu’nun
Gegici 28-a maddesi kapsaminda gergeklestirilen Sirket aktifinde kayith bulunan enerji iiretim tesisi
ve bu tesise iliskin gayrimenkullerin Nuh Enerji Elektrik Uretim Anonim Sirketi’ne ayni scrmaye
olarak konmasindan dogan kazangtan ve bu kazanglarin enflasyon diizeltme islemleri sonucu ortaya

¢ikan olumlu farktan,

—d




- 18.755 hisseye bdlinmiis 18.755,00 Tiirk Lira’lik kismi, Kurumlar Vergisi Kanunu’nun Gegici 28-a
maddesi kapsaminda gerceklestirilen gayrimenkul satigindan dogan kazangtan ve bu kazanglarin

enflasyon diizeltme islemleri sonucu ortaya ¢ikan olumlu farktan karsilanmigtir.

Artirilan sermayeyi temsil eden paylar, ortaklarumiza hisseleri oraninda bedelsiz olarak dagitilmigtir.
Sirketin sermaye piyasas) mevzuatina gore borsada islem gorenler digindaki paylarinin tamami nama

yazilidir. Sirket hamiline yazili pay senedi gikaramaz.

Sermayeyi temsil eden paylar kaydilestirme esaslari ¢ergevesinde kayden izlenir.

YONETIM KURULU VE KURUMSAL YONETIM ILKELERINE UYUM:

Madde 7 - Sirketin isleri ve yonetimi, Genel Kurul taratindan Tiirk Ticaret Kanunu, Sermaye Piyasasi
Kanunu ve ilgili diger mevzuat hiikiimlerine gore segilecek en az (5), en ¢ok (14) iiyeden olusan,
gogunlugu icraci iiye olimayan bir Yonetim Kurulu tarafindan yiiriitiliir.

Sirketin yonetiminde Sermaye Piyasasi Kurulu tarafindan uygulaninast zorunlu tutulan Kurumsal
Yénetim llkelerine uyulur. Zorunlu ilkelere uygun olmayan islemler ve Yénetim Kurulu kararlari
gegersiz olup Esas Sozlesmeye aykirt sayilhr,

Sirket’in kendi adina ve iigiincii kigiler lehine garanti, kefalet, teminat vermesi veya ipotek dahil
rehin hakki tesis etmesi hususlarinda sermaye piyasasi mevzuati gergevesinde belirlenen esaslara
uyulur.

Yonetim Kuruluna, Sermaye Piyasast Kurulu tarafindan belirlenmis olan Kurumsal Yonetim
TIkeleri ile diizenlenen kriterlere uyumlu ve soz konusu ilkelerde belirtilen en az sayida bagunsiz iiye
secilmek zorundadir.

Kurumsal Yénetim [lkelerinin uygulanmasi bakimindan dnemli nitelikteki islemlcr ile sirketin her
tiirlii iliskili taraf islemlerinde ve ligiincii kigiler lehine teminat, rehin ve ipotek verilmesine iligkin
Ydnetim Kurulu Kararlarinda bagimsiz ilyelerin ¢ogunlugunun onay: aranir.

Onemli nitelikte olan islemlerden, mevzuat geregince Genel Kurul Kararini gerektirmeyenler
hakkindaki Yonetim Kurulu Kararlarinin icra edilebilmesi igin bagimsiz tiyelerin gogunlugu tarafindan
onaylanmasi gereklidir. Bagimsiz iiyelerin ¢ogunlugunun muhalefetine ragmen icra edilmek istenen
onemli nitelikteki iglemler Genel Kurul onayina sunulmak zorundadir. Genel Kurul onayina sunulmak
zorunda olan bu tiir Snemli nitclikteki iglemier derhal gerekgesi ile birlikte kamuya agiklanir, Sermaye
Piyasasi Kurulu’na bildirilir ve yapilacak Genel Kurul Toplantisinda ortaklarin onayina sunulur.

Onemli nitelikteki islemlere taraf olanlarin, iligkili taraf olmasi durumunda, Genel Kurul
Toplantdarinda iligkili taraf oy kullanmaz,

Bagimsiz Uyelerin ¢ogunlugu tarafindan onaylanmamasi nedeniyle Genel Kurula sunulan nemli
nitelikteki islemlerle ilgili Genel Kurul Toplantisinda toplants nisabi aranmaz ve karar oy hakki

bulunanlarin adi ¢ogunlugu ile alinir.




Yonetim Kurulu, gorev ve sorumluluklarmin saglikli bir bigimde yerine getirilebilmesini
saglamak iizere Sirketin gereksinimlerini de dikkate alarak Denetimden Sorumlu Komite, Kurumsal
Yénetim Komitesi ile gerektigi takdirde Kurumsal Yonetim Ilkeleri dogrultusunda diger komiteleri
olusturur. Komiteleri olusturma kararlarinda gérev ve ¢aligma alanlari igbu Esas S6zlegme hiikiimleri
de dikkate alinarak etrafli olarak belirlenir. Yonetim Kurulu, sermaye piyasasi mevzuati hiikiimlerine
uymak kosuluyla her zaman komitelerin gérev ve ¢alisma alanlarini yeniden belirleyebilecegi gibi

tiyeliklerinde de gerekli gordiigii degisiklikleri yapabilir,

YONETIM KURULUNUN SURESI:
Madde 8 — Yonetim Kurulu Uyeleri en gok ii¢ (3) yil igin segilir. Gorev siiresi doldugunda yeniden

secilmeleri miimkiindiir. Genel kurul gerek gordiiginde Yonetim Kurulu Uyelerini her zaman

degistirebilir.

YONETIM KURULUNUN TOPLANTILARI:

Madde 9 ~ Yonetim Kurulu; gorevlerini etkin olarak yerine getirebilecegi siklikta toplanir. Yonetim
kurulunun toplanma sekli, toplanti ve karar yeter sayisi, oy verilmesi, gorev, hak ve yetkileri, Tiirk
Ticaret Kanunu, Sermaye Piyasasi Kanunu Kurumsal Yonetim ilkeleri ve ilgili diger mevzuat

hiikiimlerine tabidir.

SIRKETIN IDARESI VE TEMSILI:

Madde 10 - Sirket adina islem yapmak Sirketi temsil ve ilzam etmek Yonetim Kuruluna aittir. $irket
adina yazilan ve verilen biitiin belge ve kagitlarin ve Sirket adina yapilan tiim baglanti ve
sozlesmelerin gegerli olmasi ve sirketi temsil edebilmesi igin bunlarin Yonetim Kurulunca derece yer
ve sekilleri tayin ve imza yetkisi verilen ve ne gekilde imza edecekleri usuliine uygun olarak tescil ve
ilan olunan en az iki kisi tarafindan Sirket unvam altinda birlikte imzalanmig olmasi gerekir.

Yonetim Kurulunun bu konudaki kararlari tescil ve ilan edilir. Yonetim Kurulu sirket adina
gayrimenkul tasarrufuna dair tiim kararlari alma ve iglemleri yapma yetkisine sahiptir, Gayrimenkul
iktisabi, $irkete ait mallarin rehin ve ipotek edilmesi veya ahara devir ve ferag( sirketlere ve vakiflara
kuruculuk, ortaklik ve iiyelik hususlarinda Yénetim Kurulu karar almaya ve uygulamaya yetkilidir.

YONETIMIN DEVRI:

Madde 11 - Yonetim, devredilmedigi takdirde; Yonetim Kurulunun tiim iiyelerine aittir. Y&netim
Kurulu Tiirk Ticaret Kanununun ilgili hiikiimleri uyarinca; yonetimi, diizenleyecegi bir i¢ yonergeye
glre, kismen veya tamamen bir veya birkag yonetim kurulu ilyesine veya pay sahibi olmayan iigiincii
kisilere devretmeye yetkilidir.

YONETIM KURULUNUN UCRETI:
Madde 12 - Yonetim Kurulu Uyelerinin ticretleri, ilgili mevzuat hitkiimleri ve Kurumsal Yanesimos-

iIkeleri gergevesinde Genel Kurul tarafindan belirlenir.



MURAKIPLAR

Madde 13 — Genel Kurul tarafindan; Tiirk Ticaret Kanunu, Sermaye Piyasasi Kanunu ve ilgili diger
mevzuat hiikiimlerine gore bagimsiz denetim yetkisini haiz kisiler ve/ veya ortaklari bu kisilerden
olusan sermaye sirketleri arasindan, ilgili faaliyet donemi igin Sirketin denetimini gergeklestirmek
tizere Denetgi segilir. Segilen denetgi Tiirk Ticaret Kanununun hiikiimlerine gore tescil ettirilerek ilan

edilir.

MURAKIPLARIN VAZIFELERI:
Madde 14 — iptal edilmigtir

GENEL KURUL:

Madde 15 - Genel Kurul Toplantilarn olagan veya olaganiistit olarak yapilir. Olagan Genel Kurul
Toplantist sirketin hesap ddneminin sonundan itibaren 3 ay iginde yapilmak zorundadir. Sirket
islerinin gerekli kilmasr halinde, Genel Kurul her zaman olaganiistii olarak toplanabilir.

Genel Kurul Toplantilarinda Tiirk Ticaret Kanunu ve Sermaye Piyasast mevzuati ve Sermaye Piyasasi
Kurulu’nun konuya iliskin diizenlemeleri ite belirlenen usul ve esaslara ve sirketin bu konuya iligkin
I¢ Yonergesine uyulur.

Genel Kurul Toplantisina elektronik ortamda katilim;

Sirketin Genel Kurul Toplantilarina katilma hakki bulunan hak sahipleri, bu toplantilara Tiirk Ticaret
Kanunu’nun 1527.nci maddesi uyarinca, elektronik ortamda da katilabilir. Sirket, Anonim Sirketlerde
Elektronik Ortamda Yapilacak Genel Kurullara iliskin Yonetmelik hiikiimleri uyarinca, hak
sahiplerinin Genel Kurul Toplantilarina elektronik ortamda katilmalarina, gorily agiklamalarina,
oneride bulunmalarina ve oy kullanmalarina imkan taniyacak, Elektronik Genel Kurul Sistemini
kurabilecegi gibi bu amag i¢in olusturulmug sistemlerden de hizmet satin alabilir. Yapilacak tim
Genel Kurul Toplantilarinda esas s6zlesmenin bu hilkmii uyarinca, kurulmus olan sistem iizerinden
hak sahiplerinin ve temsilcilerinin, amlan Yonetmelik Hiikimlerinde belirtilen haklarim

kullanabilmesi saglanir.

TOPLANTI YERI:
Madde 16 — Genel Kurul, csas itibariyle Sirket merkezinde yapilir. Ancak, gerekli durumlarda
Yonetim Kurulu karari ile Sirketin [dare merkezinin bulundugu sehrin elverisli bir yerinde ya da

Yénetim Kurulunun uygun gdrmesi halinde {stanbul’ un elverisli bir ycrinde toplanabilir,

TOPLANTIDA BAKANLIK TEMSILCiSI BULUNDURULMASI:
Madde 17  Olagan vcya Olaganiistiic Genel Kurul Toplanularinda ilgili bakanhk temsilcisinin
bulunmasi ve toplanti tutanaklarini ilgililerle birlikte imzalamas: sarttir,
Temsilcinin yoklugunda yapilacak Genel Kurul toplantilarinda alinacak kararlar ve temsilcinin

imzasini igermeyen toplanti tutanaklari gegersizdir,




TOPLANTI NiSABI:
Madde 18 - Genel Kurul Toplanularinda, Tiirk Ticaret Kanunu, Sermaye Piyasasi Kanunu ve

Sermaye Piyasasi Kurulu’nca belirlenmis olan nisaplara uyulur.

oY:
Madde 19 - Genel Kurul Toplantularinda oy kullanabilecek pay sahipleri veya vekillerinin her bir pay
i¢in bir oy haklari vardir,

VEKIL TAYINi:

Madde 20 - Genel Kurul Toplantilarinda pay sahipleri kendilerini, diger pay sahipleri arasindan veya
harigten segecekleri vekiller ile temsil ettirebilirler, Sirkette pay sahibi olan vekiller, kendi oylarindan
bagka, temsil ettikleri pay sahiplerinin oylarint da kullanabilirler. Yetki belgelcrinin seklini, Sermaye
Piyasasi Kurulu’nun konuya iligskin diizenlemelerine uygun olarak Yoénetim Kurulu tayin ve ilan eder.

Vekaleten oy kullanmaya iliskin Sermaye Piyasasi mevzuati hiikkiimlerine uyulur.

ILAN:
Madde 21 — Sirkete ait ilanlar Tiirk Ticaret Kanunu, Sermaye Piyasasi mevzuati ve Sermayc Piyasasi

Kurulu’nca tayin ve tespit edilen esaslara uygun olarak yapilir.

Ancak Genel Kurulun Toplantiya davetine dair ilanlar, Tiirk Ticaret Kanunu hiikiimleri yant sira
mimkiin olan en ¢ok sayida pay sahibine ulasmayi saglayacak, elektronik haberlesme dahil, her tiirlt

iletisim araci ile ve ilgili mevzuat hitkiimlerinde belirtilen en az siirelere uygun olarak yapilir.

OY KULLANMA SEKLI:
Madde 22 - Genel Kurul Toplantilarinda el kaldirmak sureti ile oy kullanihr, Farkh sekillerde oy

kullamImas1 hususunda ilgili mevzuat hitkiimleri uygulanir.

ESAS SOZLESME DEGISIKLIGI:

Madde 23 ~ Sirket Esas Sozlegmesinde yapilacak tiim degisiklikler konusunda Sermaye Piyasasi
Kurulu onay: ile ilgili bakanhgin izni altnmak zorundadir. Csas Soézlesme degisikliklerinde Tiirk

.Ticaret Kanununun ilgili hitktimleri ile Sermaye Piyasasi Kurulu'nun diizenlemeleri uygulanir.

Bu husustaki degisiklikler usulilne uygun onaylanarak Ticaret Sicilinc tescil ettirildikten sonra, ilanlar

tarthinden itibaren gegerli olur,

Onlisans siiresi igerisinde ve tretim lisanst alinincaya kadar Sirketin pay senctlerinin nevi ve ortaklik

yapisinda degisiklik yapilamayacagina iligkin hiikiim ile Sirket sermaye miktarinimn diigiiriilmesine

iligkin esas sozlesme degisikliklerinde Enerji Piyasasi Diizenleme Kurumu cnayt alinmasi zorunludugeymo ..



Uretim lisans: alindiktan sonra Sirketin pay senetlerinin nevi ve pay devirleri ile sirket birlesme ve
boliinmelerine, Sirket sermaye miktarinin diisiiriilmesine iliskin hiikiimlere yonelik esas sozlesme

degisikliklerinde Enerji Piyasasi Diizenleme Kurumu onay: alinmasi zorunludur

YILLIK RAPORLAR;:

Madde 24 — Sermaye Piyasas: Kurulu’nca diizenlenmesi Ongoriilen finansal raporlar, Bagimsiz
Denetim Raporu, Sermaye Piyasasi Kurulu’nca belirlenen usul ve esaslar gergevesinde Kurula
gonderilir ve kamuya duyurulur, sirketin internet sitesinde yaymlanmir. Yonetim Kurulu Faaliyet
Raporu, bagimsiz denetim raporu ile bilango, gelir tablosu, genel kurul toplanti zapti ve Hazr
Bulunanlar Cetvelinden ycterli sayida niisha toplantida hazir bulunan bakanhk temsilcisine verilir

veya yasal siiresi iginde ilgili bakanliga génderilir.

YILLIK HESAPLAR:
Madde 25 - Sirketin hesap dénemi, Ocak ayinin birinci giiniinden baglayarak, Aralik aymm sonuncu

giinii biter.

KARIN TAKSIMI
Madde 26 - $irketin umumi masraflari ile muhtelif amortismanlar gibi sirket¢e 6denmesi ve
ayrilmasi zorunlu olan meblaglar ile sirket Tiizel Kisiligi tarafindan 6denmesi zorunlu vergiler,hesap
senesi sonunda tespit olunan gelirlerden diigiildiikten sonra geriye kalan ve yillik bilangoda goriilen
safi ( Net ) kar,varsa gegmis yil zararlartnin diigiilmesinden sonra,sirasi ile asagidaki sekilde Yonetim
Kurulunun teklifi ve Genel Kurulun karari ile ayrihir ve dagitilir.
a) % 5 kanuni yedek akge ayrihr.(T.T.K.466/1)
b) Kalandan Sermaye Piyasast Kurulunca saptanan oran ve miktarlarda birinci temettii ayrilir
ve dagitilir,
c) Sermaye Piyasast Kurulunca saptanan oran ve miktarlardaki birinci temettiiye halel
gelmemek kaydiyla safi kirdan:
% 5 kanuni yedek akge ayrimindan sonra kalan kardan;sirketin 6denmis sermayesinin % 10'u
ile % 10°dan sonra kalanin % 50°si toplami (b) bendindeki 1. temettii tutarindan:
1 — Az ise,(b) bendindeki I.temettil ile yetinilir ve Il.temettii ayrilmaz.
2 — Cok ise ,aradaki fark (c-b) farki Il.temettii olarak ayrilir ve Ltemettii ile birlikte ve ilaveten
dagtdir.
d) Kalan kar'm % S5’i,Yonetim Kurulunun belirleyecegi sekil ve zamanda &denmek
tizere,sirketimizin kurucusu oldugu Nuh Cimento Sanayi Vakfina bagis olarak ayrilir.
e) Kalan kar kismen veya tamamen dénem sonu kari olarak bilangoda birakilabilir,kanuni veya
ihtiyari yedek akgelere eklenebilir veya ortaklara dagtilabilir.
Turk Ticaret Kanunun 466/3 maddesi hitkkmii sakhdir ve uygulanir.

f) Pay sahipleri ile kara istirak eden diger kimsclere dagitiimast kararlastinilmig  olan

kisimdan,6denmis sermayenin % 5°i oraninda kér payi diigtildiikten sonra bulunan tutarin/onda
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biri Tiirk Ticaret Kanununun 466.maddesinin 2.fikrasi 3.bendi uyarinca ikinci tertip kanuni
yedek akge olarak aynlir.

g) Yasa hiikmii ile ayrilmasi gereken yedek akgeler ile esas s6zlesmede pay sahipleri igin
belirlenen birinci temettil ayrilmadikga baska yedek akge ayrilmasina ertesi yia kar
aktarilmasina ve birinci temettii ddenmedikge yonetim kurulu iiyeleri ilc memur, miistahdem
ve ig¢ilere kurucu intifa senedi sahiplerine,imtiyazli pay sahiplerine ¢esitli amaglarla kurulmug

olan vakiflara ve benzer nitelikteki kigi/kurumlara kdrdan pay dagitilmasina karar verilemez.

KAR DAGITIMI:
Madde 27 - Yillhk karin pay sahiplerine hangi tarihte ve ne sekilde verilecegi Sermaye Piyasasi

Kanunu ve Sermaye Piyasasi Kurulu’nun konu ile ilgili diizenlemeleri dogrultusunda, Yonetim

Kurulunun teklifi tizerine Genel Kurul tarafindan kararlastirilir.

IHTIYAT AKCESI:

Madde 28 — Sirket tarafindan ayrilan adi ihtiyat akgesi sirket sermayesinin % 20’sine varmcaya kadar
ayrilir. (467.madde hiikmii mahfuzdur.) Umumi ihtiyat akgesi sermayenin % 20’sine balig olan
miktart herhangi bir sebeple azalacak olursa, bu miktara varincaya kadar yeniden ihtiyat akgesi
ayrilmasina devam olunur. Umumi ihtiyat akgesi esas sermayenin yarisini gegmedikge miinhasiran
ziyanlarin kapatilmasina islerin iyi gitmedigi zamanlarda isletmeyi idameye, issizligin Gniine gegmeye
veya neticelerini hafifletmeye elverisli tedbirler alinmasi igin sarf olunabilir. Kanuni ve ihtiyari yedek
akgelerle kanun ve bu esas mukavele hikiimlerine gore ayrilmasi gercken paralar safi kardan

ayrtlmadikea hissedarlara kar dagitilamaz.

HAZIRLIK DEVRESI FAIZi:
Madde 29 - 27.01.1968 tarihli Fevkalade Umumi Heyet toplantisinda kaldinimustir,

HISSE SENETLERI:
Madde 30 —27.01.1968 tarihli Fevkalade Umumi Heyet toplantisinda kaldirilmistir.

SERMAYE ARTTIRIMINDA CIKARILACAK YENI PAYLAR:
Madde 31 - Sermaye artirnmina gidildiginde Genel Kurul’un esas sermayenin artiriimasina dair

kararinda aksine sart olmadikga ¢ikanlacak yeni paylari o tarihte pay sahibi olan ortaklar sirketteki

paylari nispetinde almakta yeni pay alma hakkina sahiptirler.

PAY SENETLERININ DEVRI, BIRLESME VE BOLUNME HUKUMLERI :
Madde 32 - Onlisans siiresi igerisinde ve iiretim lisansi alinincaya kadar, Elektrik Piyasas

Lisans Yonetmeliginde belirtilen istisnalar disinda, Sirketin ortaklik yapisinin dogrudan veya




dolayl olarak degismesi, paylarin veya pay senetlerinin devri veya devir sonucunu doguracak

is ve islemler yapilamaz. S6z konusu hiikiim borsada gergeklestirilen pay devir iglemleri igin
uygulanmaz.

Uretim lisans) alindiktan sonra Sirket sermayesinin yiizde bes veya daha fazlasini temsil eden

paylarin, dogirudan veya dolayl olarak bir ger¢ek veya tiizel kisi tarafindan edinilmesi ile

yukarida belirtilen sermaye payi degisikliklerinden bagimsiz olarak Sirketin ortaklik yapisinda
kontroliin degismesi sonucunu veren pay veya pay senetlerinin devri veya bu sonucu doguran

diger iglemler i¢in — islem gergeklestirilmeden 6nce - her defasinda, Enerji Piyasas1 Diizenleme
Kurumu onayinin alinmasi zorunludur. Onay verildigi tarihten itibaren alti ay igerisinde, pay

devri tamamlanmadig takdirde, verilen onay gegersiz olur. S6z konusu hiikiim borsada
gergeklestirilen pay devir iglemleri igin uygulanmaz.

Uretim lisans1 sahibi tiizel kiginin kendi veya diger bir tiize!l kisi biinyesinde tiim aktif ve

pasifleri ile birlikte birlesmek istemesi ya da tam veya kismi olarak bolinmek istemesi halinde,
birlesme veya boliinme iglemi hakkinda, birlesme veya béliinme islemi gergeklesmeden dnce,

Enerji Piyasasi Diizenleme Kurulunun onayinin alinmasi zorunludur. izinin verildigi tarihten

itibaren alti ay igerisinde, birlesme veya boliinme islemi tamamlanmadig@ takdirde, verilen izin
gegersiz olur, Bu durumda, Kurul karari ile yeniden izin almaksizin birlesme veya béliinme
islemlerine devam olunamaz.

Birlesme ve boliinme islemlerine iliskin olarak Sermaye Piyasasi Mevzuati hitkiimleri saklidir.
TAHVILAT:

Madde 33 — Sirket;yurt iginde ve yurt disinda gergek ve tiizel Kisilere satilmak {izere Tiirk Ticaret
Kanunu,Sermaye Piyasas1 Kanunu ve yiiriirliikteki sair mevzuat hiikiimlerine uygun olarak her tiirlii
tahvil,finansman bonosu,katilma intifa senedikar ve zarar ortakligi belgesi veya Sermaye Piyasasi
Kurulu tarafindan kabul edilecek diger menkul degerler veya kiymetli evrak ihrag edebilir.Bu madde

kapsamindaki menkul kiymetlerden SPK mevzuati uyarinca,Yonetim Kurulu karariyla ihraci miimkiin

olanlar Yoénetim Kurulu karariyla ihrag edilir.

BAKANLIGA GONDERILECEK MUKAVELE:
Madde 34 - Sirket bu esas mukaveleyi bastirarak, hissedarlara verecegi gibi on nishasini Sanayi ve

Ticaret Bakanlhigina ve iki niishasini da SPK’na géndcrecektir.




KANUNI HUKUMLER:
Madde 35 - Bu Esas S6zlesmede mevcut olmayan hususlar hakkinda, Tiirk Ticaret Kanunu hiikiimleri
ile Sermaye Piyasasi mevzuati ve Sermaye Piyasast Kurulu’nun diizenlemeleri uygulanir.

Gegici Madde: Iptal edilmistir.

Gegici Madde: Paylarin nominal degeri 1.000,-TL. iken 6nce 5274 sayili Tiirk Ticaret Kanununda
Degisiklik Yapilmasina Dair Kanun uyarinca 1,00 YTL, daha sonra 4 Nisan 2007 tarih ve 2007/11963
sayili Bakanlar Kurulu Karari ile Yeni Tiirk Liras1 ve Yeni Kurug'ta yer alan “Yeni” ibaresinin | Ocak
2009 tarihinde kaldirilmasi nedeniyle 1 TL olarak degistirilmistir. Bu degisim sebebiyle, toplam pay
sayist azalmis olup 1.000 TL’lik 1.000 adet pay karsiliginda 1,00 TL nominal degerli 1 pay verilmistir.
S6z konusu degisim ile ilgili olarak ortaklarin sahip olduklari paylardan dogan haklari saklidir.

isbu Esas Sozlesmede yer alan “Tiirk Lirasi” ibareleri yukanida belirtilen Bakanlar Kurulu Karar
uyarinca degistirilmis ibarelerdir.
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