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OLAGAN GENEL KURUL TOPLANTI
TUTANAGI

Merkezi Dikilitags Mah. Emirhan Cad. Barbaros
Plaza Is Mrk.113 K:19 Besiktas [stanbul adresinde
bulunan ACWA Giig Elektrik Isletme ve Yonetim
Sanayi ve Ticaret Anonim Sirketi'nin ("Sirket")
olagan genel kurulu 24/12/2024 tarihinde saat
11:00°de Sirket merkezinde Sirket'in tek pay sahibi
ACWA Power Turkey Holdings 2 Ltd'nin katilimi
ile toplanmustir.

Sirket'in tek pay sahibi ACWA Power Turkey
Holdings 2 Ltd'ye ait olan Sirket'in toplam
sermayesine tekabiil eden her biri 25 TL nominal
degerde 2.258.492.025 TL (iki milyar iki yiiz elli
sekiz milyon dért yiiz doksan iki bin yirmi bes Tiirk
Lirast) degerinde 90.339.681 (doksan milyon ii¢ yiiz
otuz dokuz bin alti yiiz seksen bir) adet payin
tamamnun temsil edildigi ve boylece gerek Kanun
gerekse esas sozlesmede Ongoriilen toplanti
nisabinin mevcut oldugu anlasildigindan Tiirk
Ticaret Kanunu’nun 416. maddesi uyarinca genel
kurul toplantist ¢agrisiz olarak gergeklestirilmis ve
toplantt agilarak giindem maddelerinin
gorisiilmesine gecilmistir.

1. Baskanlik Divan’nin olusturulmasi amaciyla
Toplanti Baskanligi’'na Ceren Erdem segildi.
Sirket’in tek pay sahibi bulundugundan tutanak
yazmanlt ile oy toplama memurunun segilmesine
lizum goriilmedi. Baskanlik divanina toplanti
tutanaginin imzalanmasti i¢in yetki verildi.

2. Yonetim Kurulu'nun, 2023 mali yilina iliskin
olarak hazirladigt Yillik Faaliyet Raporu ve
Baglilik Raporu okundu ve miizakere edildi.

3. Sirket'in bagimsiz denetgisi olan KPMG
Bagimsiz Denetim ve Serbest Muhasebeci Mali
Miisavirlik Anonim Sirketi'nin 2023 mali yilina
iliskin olarak hazirlamis oldugu bagimsiz
denetim raporu okundu.

4. 2023 mali yilina iliskin bilango, kir ve zarar 5
edilerek @

hesaplart okundu ve miizakere

onaylandi.
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ACWA GUC ELEKTRIK ISLETME VE
YONETIM SANAYI VE TICARET ANONIM
SIRKETI

ORDINARY GENERAL ASSEMBLY
MEETING MINUTES

The ordinary general assembly of ACWA Giic
Elektrik Isletme ve Yonetim Sanayi ve Ticaret
Anonim Sirketi (the "Company"), having its
registered office at Dikilitas Mah. Emirhan Cad.
Barbaros Plaza Is Mrk.113 K:19 Besiktas istanbul
was convened on 24/12/2024 at 11:00, at the
headquarters of the Company with the attendance of
sole shareholder ACWA Power Turkey Holdings 2
Ltd.

[t has been determined that the entire share capital
of the Company in the amount of 90,339,681 (ninety
million three hundred thirty nine thousand six
hundred eighty one) shares corresponding to TRY
2,258,492,025 (two billion two hundred fifty-eight
million four hundred ninety-two thousand twenty-
five) each with a nominal value of TRY 25 which
belong to the sole shareholder, ACWA Power
Turkey Holdings 2 Ltd, is being represented in the
meeting, the meeting quorum provided under the
articles of association and the Turkish Commercial
Code are satisfied and as a result, the general
assembly meeting has been conducted without
announcement according to Article 416 of the
Turkish Commercial Code and discussion of the
agenda items commenced.

1. In order to form the Presidency Board, Ceren
Erdem was appointed as the President of the
Board of the Meeting. As the Company has a

“'sole shareholder, no clerk and vote collector
has been appointed. The presidency board has
been authorized to sign the minutes of the
meeting.

2. The Annual Activity Report and Affiliation
Report prepared by the Board of Directors for
the fiscal year 2023 have been reviewed and
discussed.

3. Independent audit report prepared by KPMG
Bagimsiz Denetim ve Serbest Muhasebeci Mali
Miisavirlik Anonim Sirketi, the Company’s
independent auditor, for the fiscal year 2023
has been read.
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Sirket'in 2023 mali yilinda goérev yapan
Yonetim Kurulu iyelerinin  bu dénemde
yiriittiiklert  gorevleri  dolayisiyla  ibra
edilmelerine karar verildi.

2023 mali yilina iliskin olarak herhangi bir kar
dagitimt yapilmamasina karar verildi.

2023 mali yilina iliskin olarak ydnetim kurulu
tiyelerine bu gorevlerinden dolayi herhangi bir
licret ya da benzeri 6deme yaptimamasina karar
verildi.

Tirk Ticaret Kanunu’nun 397. maddesi
cercevesinde, merkezi Levent Mah. Meltem Sk.
Isbankast Kuleleri Blok No: 14 ig Kapi No: 10
Besiktas/Istanbul adresinde bulunan,
5890269940 vergi numarali, [stanbul Ticaret
Sicili nezdinde 480474-0 sicil numarast ve
0589026994000013 MERSIS numarast ile
kayitli olan KPMG Bagimsiz Denetim ve
Serbest Muhasebeci Mali Miisavirlik
Anonim Sirketi’nin 2024 mali yili (1 Ocak
2024 — 31 Aralik 2024) i¢in bagimsiz denetgi
olarak atanmasina karar verildi.

Sirket'in esas sozlesmesinin "Sermaye Artirim1"
basliklt 6. maddesinin asagidaki sekilde tadil
edilerek Sirket'in tamami 6denmis
2.258.492.025 TL tutarindaki esas sermayesinin
19.780.542.575 TL  tutarinda  artirilarak
22.039.034.600 TL'ye ¢ikarilmasma karar
verildi.

Artirllan 19.780.542.575  TL'lik  tutarin
tamaminin Sirket’in tek pay sahibi ACWA
Power Turkey Holdings 2 Ltd’ye olan nakdi
borcundan karsilanmasina karar verildi.

Buna gore esas sézlesmenin "Sermaye Artirim1"
baslikli 6. Maddesi asagidaki sekilde
degisecektir:

Sermaye Artirimi
Madde 6 -

Sirket’in sermayesi, her biri 25 Tiirk Lirast
degerinde 881.561.384 adet paya ayrilmis
toplam 22.039.034.600 Tiirk Lirast
degerindedir.

Onceki selmayeyl teskil eden 2.258.492.025

TL'nin tamami 6denmistir.
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[t has been resolved to release the members of
the Board of Directors of the Company in duty
during the fiscal year 2023 for the activities
performed during the period.

[t has been resolved not to distribute dividends
for the fiscal year 2023.

[t has been resolved not to make any payment
to the Board of Directors’ members as
remuneration or as any similar disbursement in
connection with their duties for the fiscal year
2023.

[t has been resolved to appoint KPMG
Bagimsiz Denetim ve Serbest Muhasebeci
Mali Miisavirlik Anonim Sirketi having its
registered address at Levent Mah. Meltem Sk.
[sbankast Kuleleri Blok No: 14 i¢ Kapt No: 10
Besiktag/Istanbul,  with ~ tax  number
5890269940, registered with Istanbul Trade
Registry under  registration  number
5890269940 and MERSIS number
0589026994000013, as the independent auditor
for the fiscal year 2024 (1 January 2024 — 31
December 2024) in line with article 397 of
Turkish Commercial Code.

It has been resolved to increase the share capital
of the Company amounting to TRY
2,258,492,025, which has been fully paid-in, in
the amount of TRY 19,780,542,575 to reach
TRY 22,039,034,600 by way of amending
Article 6 of the articles of association of the
Company titled "Capital Increase".

The increased amount of TRY 19,780,542,575
has been fully subscribed through the cash debt
of the Company payable to ACWA Power
Turkey Holdings 2 Ltd, the sole shareholder of
the Company.

Accordingly, Article 6 of the articles of
association titled "Capital Increase" will be
amended as follows:

Capital Increase
Article 6-

The Company's share capital is TRY
22,039,034,600 divided into 881,561,384

shares, each having a nominal value of TRY
25.

e\a-px,ewous share capltal

of TRY
A58 492":@25 has been fully paid in.



10.

11.

Bu defa artinlan 19.780.542.575 TL
sermayenin tamami tek pay sahibi ACWA
Power Turkey Holdings 2 Ltd'in sirketteki
alacagindan karsilanmis olup, bu alacagin
varliginin ve Sirkete nakit olarak verilen
borgtan kaynakladiginin tespiti Yeminli Mali
Miisavir Nihat S6nmez tarafindan diizenlenmis
4.11.2024 tarih ve YMM 3447 - 2024/ 03 say1li
Yeminli Mali Miisavirlik Raporu ile tespit
edilmistir.

Buna goére Sirket'in nihai sermaye yapisi
asagidaki gibidir:

Pay Sahibi: ACWA Power Turkey Holdings 2
Ltd

Hisse Orant: %100

Hisse Adedi: 881.561.384

Hisse Degeri (TL): 22.039.034.600

Toplam:
Hisse Adedi: 881.561.384
Hisse Degeri (TL): 22.039.034.600

Sirket Esas Sozlesmesi'nin isbu toplantt
tutanaginin ekinde yer alan tadil metni
dogrultusunda "Amag¢ ve Konu" baslikli 3.
maddesinin, "Ydnetim Kurulu ve Siiresi"
basliklt 7. maddesinin, "Genel Kurul" baslikl1 9.
maddesinin tadil edilmesine ve Sirket’in Esas
Sozlesmesi’ne "Yonetim Kurulu Toplantilar"
baslikli 19. maddenin eklenmesine karar verildi.

Sirket Esas Sozlesmesi’nin “Ydnetim Kurulu ve
Siiresi” baglikli 7. maddesi uyarinca Yonetim
Kurulu liye sayisinin 5 (bes) olarak
belirlenmesine ve bu kapsamda 5 (bes) kisiden
olusacak Yonetim Kurulu’nda 3 (ii¢) yilligina
gorev yapmak iizere asagidaki kisilerin
secilmesine karar verildi:

e Villa 162, Street 1, Palmera 2, Arabian
Ranches, Dubai, PO Box 30582,
Birlesik Arap Emirlikleri adresinde
mukim, 73840404 pasaport numarall,
Hindistan Cumhuriyeti vatandas: Rohit
Sinha

e Villa 17 Street 5 Meadows 9 Dubai,
Birlesik Arap Emirlikleri adresinde
mukim, AX0766774 pasaport numarali
Pakistan [slam Cumbhuriyeti vatandasi
Abid Hussain Malik

e Nad Al Sheba Villas, Villa 14, St -1
Nad Al Sheba 3, Dubai, Birlesik Arag,|
mukim

Emirliklert adresinde

10.

11.

DQ5970583 pasaport numarali Pakistagj&, "
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amounting to TRY 19,780,542,575 has been
contributed by the sole shareholder ACWA
Power Turkey Holdings 2 Ltd’s receivable
from our Company; the determination of the
existence of such shareholders receivable and
that the receivable was based on the debt given
to the Company in cash have been made by the
Accountant Report dated 4.11.2024 and
numbered YMM-3447 - 2024/ 03 prepared by
the Certified Public Accountant Nihat S6nmez.

Therefore, the final shareholding structure of
the Company is the following:

Shareholder: ACWA Power Turkey Holdings
2 Ltd

Share Percentage: 100%

Number of Shares: 881,561,384

Nominal Share Value (TRY): 22,039,034,600

Total:
Number of Shares: 881,561,384
Nominal Share Value (TRY): 22,039,034,600

[t has been resolved to amend Article 3 titled
"Object and Purpose", Article 7 titled "Board of
Directors and Term", Article 9 titled "General
Assembly" and to add Article 19 titled
"Meetings of the Board of Directors" to the
Articles of Association, in accordance with the
amendment text attached to this meeting
minutes.

It has been resolved to determine the number of
the members of the Board of Directors as five
(5) and to appoint the following Board of
Directors members for a term of office of three
(3) years:

¢ Rohit Sinha, a citizen of the Republic
of India with the passport number of
73840404, residing at the address of
Villa 162, Street 1, Palmera 2, Arabian
Ranches, Dubai, PO Box 30582, United
Arab Emirates

e Abid Hussain Malik, a citizen of the
[slamic Republic of Pakistan with the

e, PASSPOIT number of AX0766774,

ﬂx\“'* W“v re-.§1dm<r at the address of Villa 17 Street

K % M‘badows 9 Dubai, United Arab

.Re{gu lic of Paklstan with the passport

€ ) mu Ger of DQ5970583, residing at the
W, 21 L@dﬁress of Nad Al Sheba Villas, Villa
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[slam Cumhuriyeti vatandasi Ahsen
Saeed

e The Lakes, Zulal-1, Villa 7. Dubai,
Birlesik Arap Emirlikleri adresinde
mukim, XDF046881 pasaport numarali
[spanya vatandasi Borja Miguel Sanz
Limon

e Canfield Gardens Londra NW6 3EA
Birlesik Krallik adresinde mukim,
C4YMO6GYGY  pasaport  numarali
Almanya vatandasi Volker Hans
Recker

Yukaridaki hususlarin Istanbul Ticaret Sicili
Miidiirligi nezdinde tescil ve Tiirkiye Ticaret
Sicili Gazetesi'nde ilan edilmesine ve giindemde
goriisiilecek bagka bir konu kalmadigindan
olagan genel kurul toplantisina son verilmesine
karar verilmistir. Isbu tutanak toplant: yerinde
diizenlenerek imzalanmistir.

Tek Pay Sahibi ACWA Power Turkey
Holdings 2 Ltd adina vekéleten/

on behalf of the Sole Shareholder
ACWA Power Turkey Holdings 2 Ltd

Alara Aydin

/iéﬁjz%ﬂ/
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14, St -1, Nad Al Sheba 3, Dubai,
United Arab Emirates

¢ Borja Miguel Sanz Limon, a citizen of
Spain with the passport number of
XDF046881, residing at the address of
The Lakes, Zulal-1, Villa 7. Dubai,
United Arab Emirates

e Volker Hans Recker, a citizen of
Germany with the passport number of
CAYMO6GYQY, residing at the address
of 89 Canfield Gardens London NW6
3EA United Kingdom

12. It has been resolved that the above stated issues

be registered before [stanbul Trade Registry
Directorate and announced in Turkish Trade
Registry Gazette; and provided that there is no
other issue to be discussed on the agenda, the
ordinary general assembly meeting be
adjourned. This meeting minutes is prepared
and signed at the meeting venue.

Toplanti Bagkant /

President of the Meeting

Ceren Erdem

IENER

i

Ek / Annex: Esas Sozlesme Tadil Metni / Articles of Association Amendment Text
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ACWA GUC ELEKTRIK ISLETME VE YONETIM SANAYI VE TICARET ANONIM
SIRKETI .
ESAS SOZLESME TADIL METNI

ESKI METIN YENI METIN
Amag ve Konu Amag ve Konu
Madde 3 — Madde 3 —

A. Sirket'in amag¢ ve konusu asagida belirtilen baslica
faaliyetleri kapsamaktadir:

a. Ydrirlikteki mevzuata riayet etmek kaydiyla
elektrik enerjisi tesisi isleten ve/veya kiralayan
sirketlere ve elektrik enerjisi ve/veya kapasitesini
liclincil kisilere satan sirketlere yatiim yapmak
ve danismanlik hizmeti vermek;

b. Elektrik enerjisi iiretmek, enerji iiretimi igin her
tiir elektrik enerjisi tesisi kurmak, isletmeye
almak, devralmak, kiralamak, kiraya vermek;

c. Elektrik enerjisi ve/veya kapasiteyi toptan satis
lisanst sahibi tiizel kisilere, perakende lisansi
sahibi tiizel kisilere ve serbest tiiketicilere ikili
anlasmalar yoluyla satmak;

d. Kontrol  olusturmaksizin  kurulmus veya
kurulacak elektrik dagitim sirketleri ile istirak
iliskisine girmek;

e. Kurulmus veya kurulacak elektrik enerjisi iiretim
sirketleri ile istirak iliskisine girmek ile istigal
etmek;

f. Dogal gaz piyasasinda - iletim ve dagitim
faaliyetleri hari¢ olmak iizere - dogal gazin (boru
gazi, LNG ve CNG formlarinda) ithalati,
depolanmasi, toptan ve perakende ticareti ile
ihracati  faaliyetlerinde bulunmak ve bu
faaliyetlerin icrast i¢in gerekli her tiirlii taahhiitte
bulunmak ve sézlesmeleri yapmak.

B. Diger taraftan, yukarda belirtilen amaglar
gergeklestirmek ve isbu amaglar dogrultusunda is
sahasina giren faaliyetlerini icra edebilmek igin Sirket:

a. Ihtiyact olan her tiirli menkul mal ve haklar
iktisap edebilir, satabilir, kiralayabilir veya
kiraya verebilir, menkul ve gayrimenkul mal ve
haklar iizerinde rehin, ipotek ve ticari isletme
rehini dahil, fakat bunlarla sinirli olmamak iizere,
her tiirlii ayni ve sahsi hak tahsis tesis edebilir, ve
bu haklart tapu sicili ve diger sicillere kayit ve
tescil ettirebilir, ve rehin, ipotek, ve ticari isletme
rehini dahil tim bu haklari kendi adina veya
liclincti kigiler adina tesis ve tescil edebilir,
glincii kisilerden ipotek alabilir veya iigiincii
kisilere ipotek devredebilir, Sirket lehine tesis

edilmis ipotek ve rehinleri kaldirabilir ve fek
edebilir ayrica sahip oldugu her tiirlii menkul ve,

gayrimenkul mal ve haklari, kendisi veya iiciinchi
kisiler adina rehin, ipotek ve ticari isletme rehinj

A. Sirket'in ama¢ ve konusu asagida belirtilen baslica
faaliyetleri kapsamaktadir:

a. Yirirlikteki mevzuata riayet etmek kaydiyla
elektrik enerjisi tesisi isleten ve/veya kiralayan
sirketlere ve elektrik enerjisi ve/veya kapasitesini
lictincii kigilere satan sirketlere yatirim yapmak
ve danismanlik hizmeti vermek;

b. Elektrik enerjisi tiretmek, enerji iiretimi icin her
tiir elektrik enerjisi tesisi kurmak, isletmeye
almak, devralmak, kiralamak, kiraya vermek;

c. Elektrik enerjisi ve/veya kapasiteyi toptan satis
lisansi sahibi tiizel kisilere, perakende lisansi
sahibi tiizel kisilere ve serbest tiiketicilere ikili
anlagmalar yoluyla satmak;

d. Kontrol olusturmaksizin  kurulmus  veya
kurulacak elektrik dagitum sirketleri ile istirak
iliskisine girmek;

e. Kurulmus veya kurulacak elektrik enerjisi iiretim
sirketleri ile istirak iliskisine girmek ile istigal
etmek;

f. Dogal gaz piyasasinda - iletim ve dagitim
faaliyetleri hari¢ olmak @izere - dogal gazin (boru
gazi, LNG ve CNG formlarinda) ithalat,
depolanmasi, toptan ve perakende ticareti ile
thracatt  faaliyetlerinde bulunmak ve bu
faaliyetlerin icrasi i¢in gerekli her tiirlii taahhiitte
bulunmak ve sozlesmeleri yapmak.

B. Diger taraftan, yukarida belirtilen amaglar
gergeklestirmek ve isbu amaglar dogrultusunda is
sahasina giren faaliyetlerini icra edebilmek i¢in Sirket:

a. [Ihtiyact olan her tiirlii menkul mal ve haklari
iktisap edebilir, satabilir, kiralavabilic veya
kiraya verebilir, menkul ve gayrimenkul mal ve
haklar tizerinde rehin, ipotek ve ticari isletme
rehini dahil, fakat bunlarla sinirli olmamak iizere,
her tiirlit ayni ve sahsi hak tahsis tesis edebilir, ve
bu haklari tapu sicili ve diger sicillere kayit ve
tescil ettirebilir, ve rehin, ipotek, ve ticari isletme
Qb{mu 1l tiim bu haklari kendi adina veya

U é&fﬁicﬁ“\k §ﬂcg adina tesis ve tescil edebilir,

*_uglnci klsller*dpn ipotek alabilir veya iigiincii

Kindere i otek levredebilir, Sirket lehine tesis

3 e(l ns ﬁotek e lehinleri kaldlrabilir ve fek
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dahil istedigi her sekilde ve her ad1 altinda, borca
karsilik teminat olarak gdsterebilir;

Yerli veya yabanci kurulmus veya gelecekte
kurulacak gercek veya tiizel sahislar ile
isbirliginde bulunabilir, bunlart ortak olarak
Sirket biinyesine dahil edebilir, yeni sirketler
kurabilir veya onlarla ortaklik i¢in taahhiit altina
girebilir, ve yerli veya yabanci sirketlerin bir
kismint veya tamamini satin alabilir ya da bunlari
baska bir sekilde iktisap edebilir, diger sirket
sermayelerine veya girisimlere istirak edebilir,
aracilik faaliyetinde bulunmadan her tiirlii hisse
senedi ve kiymetli evraki satin alabilir, elden
cikarabilir, teminat olarak sunabilir, bunlarla
ilgili hukuki islemlerde bulunabilir;

Faaliyet  sahast iginde ve  amaglarin
gerceklestirmek i¢in uygun veya gerekli gordiigii
ticari marka, mesleki sir, know-how, endiistriyel
tasarim, faydali model ve patent hakki gibi her
tirlii sinai miilkiyet hakk: ve ayrica 6zel iiretim
ve imalat yontemleri dahil olmak iizere, ve
bunlarla sinirlt olmamak iizere, tescil, iktisap
edebilir, satabilir, devredebilir, ve lisans
anlagmast akdedebilir ve bu anlagsmalari ilgili
sicile tescil ettirebilir ve sicilden terkin ettirebilir,
ve bu haklarla ilgili ticari faaliyette bulunabilir,
fason iretim anlagmalart akdedebilir veya
ticlincii kisilere akdettirebilir;

llgili kamu kurum ve dairelerinden gerekli
izinleri almasi kosuluyla, Sirket yurtiginde veya
yurtdisinda faaliyet sahasi ile ilgili olarak sube,
reklam tanitim biirosu ve reklam acentesi
kurabilir ve kurulmus olanlari devredebilir ve
kiralayabilir;

Kendi faaliyet sahasi i¢inde, kismen veya
tamamen yurticinde ve yurtdisinda, her tiirlii
ihaleye katilabilir, is ve hizmet yiiklenebilir;

Yerli ve yabanci gergek ve tiizel sahislarla lisans,
know-how, teknik destek, hizmet ve yonetim
anlasmast ve fason iiretim anlasmasi ve baska
anlagmalara girebilir;

Bankalardan ve finans kuruluslarindan her tiirlii
kredi alabilir ve bu kredilerin teminatt olarak her
tiirlii garanti verebilir, i¢ ve dis piyasalardan, orta
ve uzun vadeli krediler ve her tiirlii teminatli veya
teminatsiz kredi alabilir ve bu amagla veya
tigiincil kisilerin borglarina karst garanti sunmak
icin gerektiginde kendisinin tasinir ve taginmaz |
mallarini ipotek ettirebilir veya baska bir sekilde;?

takyidat altina sokabilir; B

 senedi ve kiymetli evraki satin alabilir, elden

worSteinatsiz kredi alabilir ve bu amagla veya

dahil istedigi her sekilde v!herél a&ndﬁ, 01‘1

karsilik teminat olarak gosterebilir;

Yerli veya yabanct kurulmus veya gelecekte
kurulacak gergek veya tiizel sahuslar ile
isbirliginde bulunabilir, bunlart ortak olarak
Sirket biinyesine dahil edebilir, yeni sirketler
kurabilir veya onlarla ortaklik i¢in taahhiit altina
girebilir, ve yerli veya yabanci sirketlerin bir
kismini veya tamamint satin alabilir ya da bunlart
baska bir sekilde iktisap edebilir, diger sirket
sermayelerine veya girisimlere istirak edebilir,
aracilik faaliyetinde bulunmadan her tiirlii hisse

cikarabilir, teminat olarak sunabilir, bunlarla
ilgili hukuki islemlerde bulunabilir;

Faaliyet sahast iginde ve amaglarini
gergeklestirmek i¢in uygun veya gerekli gordiigii
ticari marka, mesleki sir, know-how, endiistriyel
tasarim, faydali model ve patent hakki gibi her
turlti simai milkiyet hakk: ve ayrica dzel iiretim
ve imalat yontemleri dahil olmak iizere, ve
bunlarla smurli olmamak iizere, tescil, iktisap
edebilir, satabilir, devredebilir, ve lisans
anlagsmasi akdedebilir ve bu anlagsmalari ilgili
sicile tescil ettirebilir ve sicilden terkin ettirebilir,
ve bu haklarla ilgili ticari faaliyette bulunabilir,
fason iiretim anlagmalari akdedebilir veya
tictincii kisilere akdettirebilir;

[lgili kamu kurum ve dairelerinden gerekli
izinleri almasi kosuluyla, Sirket yurtiginde veya
yurtdisinda faaliyet sahast ile ilgili olarak sube,
reklam tanitim birosu ve reklam acentesi
kurabilir ve kurulmus olanlari devredebilir ve
kiralayabilir;

Kendi faaliyet sahasi i¢inde, kismen veya
tamamen yurtiginde ve yurtdisinda, her tiirlii
ihaleye katilabilir, is ve hizmet yiiklenebilir;

Yerli ve yabanci gergek ve tlizel sahislarla lisans,
know-how, teknik destek, hizmet ve yonetim
anlagmast ve fason iiretim anlagmast ve baska
anlagmalara girebilir;

Bankalardan ve finans kuruluslarindan her tiirli
kredi alabilir ve bu kredilerin teminati olarak her
tiirlii garanti verebilir, i¢ ve dig piyasalardan, orta
ve uzun vadeli krediler ve her tiirlii teminatli veya

ad
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h. Sirket'in faaliyetleri ile ilgili nakil vasitalarinin
edinilmesi, kiralanmasi ve satilmast gibi hukuki
islemlere girebilir;

h. Sirket'in faaliyetleri ile ilgili nakil vasitalarinin
edinilmesi, kiralanmasi ve satilmast gibi hukuki
islemlere girebilir.

Sermaye Artirimi
Madde 6

Sirket'in sermayesi 2.258.492.025 TL (iki milyar iki yiiz
elli sekiz milyon dort yiiz doksan iki bin yirmi bes Tiirk
Lirast) olup, her biri 25 (yirmi bes) Tiirk Lirasi itibari
degerde 90.339.681 (doksan milyon ii¢ yiiz otuz dokuz
bin altt yliz seksen bir) paya boliinmiistiir.

Sirket'in onceki sermayesini teskil eden 1.158.685.000
TL'nin (bir milyar yiiz elli sekiz milyon alt1 yiiz seksen
bes bin Tiirk Lirast) tamami 6denmistir.

Sirket'in sermayesinin ve paylarinin dagilimi asagidaki
gibidir:

Acwapower Enerji A.S.: 62.469.778 paya karsilik
1.561.744.450 TL;

Kirikkale Holdings Ltd (Bahrain) WLL: 27.101.904 paya
karsilik 677.547.600 TL;

Samsung C&T Corporation: 767.999 paya karsilik
19.199.975 TL.

Bu defa artirtlan 1.099.807.025 TL'nin 769.865.075
TL'lik kismi pay sahibi Acwapower Enerji A. S.'nin,
329.941.950 TL'lik kismi ise Kirikkale Holdings Ltd
(Bahrain) WLL'nin Sirket'ten olan nakit alacaginin
sermayeye doniistiiriilmesi sonucunda karstlanmis olup,
bu alacaklarin Sirket biinyesinde var oldugu 11 Eyliil
2020 tarihli, YMM-2872-54-2020-01/35 ve YMM-2872-

54-2020-01/36 sayilt Mali Miisavir Raporlart ile tespit
edilmistir.

Sirket'in 2.258.492.025 TL (iki milyar iki yiiz elli sekiz
milyon dort yiiz doksan iki bin yirmi bes Tiirk Lirasi)
tutarindaki sermayesinin tamami ddenmistir.

Sermaye Artirimi
Madde 6 —

Sirket’in sermayesi, her biri 25 Tirk Lirast degerinde
881.561.384 adet paya ayrilmis toplam 22.039.034.600
Tiirk Lirast degerindedir.

Onceki sermayeyi teskil eden 2.258.492.025 TL'nin
tamami 6denmistir.

Bu defa artirilan 19.780.542.575 TL sermayenin tamami
tek pay sahibi ACWA Power Turkey Holdings 2 Ltd'in
Sirket’teki alacagindan karsilanmis olup, bu alacagin
varhginin ve Sirket’e nakit olarak verilen borgtan
kaynakladiginin tespiti Yeminli Mali Miisavir Nihat
Sonmez tarafindan diizenlenmis 4.11.2024 tarih ve YMM
3447 - 2024/ 03 sayili Yeminli Mali Miisavirlik Raporu
ile tespit edilmistir.

Buna gore Sirket'in nihai sermaye yapisi asagidaki
gibidir:

Pay Sahibi: ACWA Power Turkey Holdings 2 Ltd
Hisse Orani: %100

Hisse Adedi: 881.561.384

Hisse Degeri (TL): 22.039.034.600

Toplam:
Hisse Adedi: 881.561.384
Hisse Degeri (TL): 22.039.034.600

Yonetim Kurulu ve Siiresi

Madde 7 — Sirketin isleri ve idaresi genel kurul tarafindan
Tirk Ticaret Kanunu Hiikiimleri ¢ergevesinde secilecek
en fazla 7 (yedi) tiyeden olusan bir ydnetim kurulu

tarafindan yuritiilir.

Yonetim Kurulu tyeleri en ¢ok 3 (ii¢) yil i¢in secilebilir.

Gorev siiresi sona eren Yonetim Kurulu iiyesi tekrar
secilebilir.

Yonetim Kurulu ve Siiresi
Madde 7 — Sirket’in isleri ve idaresi genel kurul
tarafindan Tiirk Ticaret Kanunu hiikiimleri ¢ercevesinde

segilecek 5 (bes) tiyeden olusan bir yonetim kurulu
tarafindan yiritiilir.

paskutuu siiresi 1-3 yil arasidur.
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Genel Kurul

Madde 9 — Genel Kurullar, olagan ve olaganiistii
toplanirlar. Olagan genel kurul, sirketin hesap devresi
sonundan itibaren 3 ay i¢inde ve senede en az bir defa;
olaganiistii genel kurullar ise, Sirket islerinin gerektirdigi
hallerde ve zamanlarda toplanir.

Genel kurul toplantilarinda, her pay sahibinin oy hakki,
sahip oldugu paylarin itibari degerleri toplaminin, sirket
sermayesinin itibari degerinin toplamina oranlanmasiyla
hesaplanir. Pay sahibi genel kurul toplantilarina kendisi
katilabilecegi gibi pay sahibi olan veya olmayan bir
temsilci de yollayabilir.

Sirket genel kurul toplantilarinda, Tirk Ticaret
Kanununun 409. maddesinde yazili hususlar miizakere
edilerek gerekli kararlar alinir. Genel kurul toplantilari ve
bu toplantilardaki karar nisabi, Tiirk Ticaret Kanunu
hiikkimlerine tabidir.

Genel kurul, sirketin merkez adresinde veya ydnetim
merkezinin bulundugu sehrin elverisli bir yerinde
toplanir.
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Madde 9 - Genel Kurullar, olagan ve olaganiistii
toplanirlar. Olagan genel kurul, sirketin hesap devresi
sonundan itibaren 3 ay iginde ve senede en az bir defa;
olaganiistii genel kurullar ise, Sirket islerinin gerektirdigi
hallerde ve zamanlarda toplanir.

Genel kurul toplantilarinda, her pay sahibinin oy hakki,
sahip oldugu paylarin itibari degerleri toplaminin, sirket
sermayesinin itibari degerinin toplamina oranlanmasiyla
hesaplanir. Pay sahibi genel kurul toplantilarina kendisi
katilabilecegi gibi pay sahibi olan veya olmayan bir |
temsilci de yollayabilir.

Sirket genel kurul toplantilarinda, Tiick Ticaret
Kanununun 409. maddesinde yazili hususlar miizakere
edilerek gerekli kararlar alinir.

Tiirk Ticaret Kanunu hiikiimleri uyarinca daha agir nisap
gerektiren haller ve Agirlastirdmis Nisap Gerektiren
Genel Kurul Kararlart hari¢ olmak iizere, genel kurul
sermayenin  %40'indan  fazlasini temsil eden pay
sahiplerinin veya temsilcilerinin katilimt ile toplanur.

Genel kurul, sirketin merkez adresinde veya yonetim
merkezinin bulundugu sehrin elverisli bir yerinde
toplanir.

Agirlastirillmis  Nisap Gerektiren
Kararlari

Genel Kurul

Asagida sayilan hususlar ile ilgili genel kurul kararlan
("Agurlagtirilmis  Nisap  Gerektiren  Genel  Kurul
Kararlar") sermayenin %100'inii temsil eden pay
sahiplerinin veya temsilcilerinin olumlu oyu ile alinir:

1) Sirket hisselerinin halka arz edilmesi veya bir
borsaya kote edilmesine yonelik herhangi bir
karar;

2) Sirket Esas Sozlesmesi'nin degistirilmesi veya
madde eklenmest;

3) Sirket’in herhangi bir olagan veya olaganiistii
genel kurul toplantist igin cylama prosediiriinde
herhangi bir degisiklik yapilmast;

4) Sirket’in amag ve/veya hedeflerinde herhangi bir
degisiklige veya biiytimeye karar verilmesi;

5) Sirket’in gonilli tasfiye edilmesine yonelik
islemlerin baslatilmasi, Sirket’in tasfiyesine,
~terkinine veya bagka bir sekilde feshine yonelik

: '“‘";li;éfffhangi bir iradi karar alinmast;

T'e‘ééilli\.._, veya kayitl sermayede herhangi bir
.egisiklik yaptlmasi, sermaye artirimi veya:
. Sirket'in isermaye artirimina katilma opsiyonu
-4 véya hakki taninmast;




7) Sirket'in sermayesinde h!lgxané biFﬁrtu‘niﬂ veya

azaltim veya bagka bir degisiklik yapilmasi ya da
hisse sayisinda veya buna bagli haklarda
herhangi bir degisiklik yapilmast;

8) Hisselerin tiirtinii, haklarint veya seklini veya
herhangi bir grubunu degistirmeye veya yeni pay
grubu veya tirli olusturmaya yonelik karar
alinmast;

9) Herhangi bir birlesme, bdolinme, tasfiye,
konsolidasyon veya yeniden yapilandirilma
islemi;

10) Sirket’in kar dagitim politikast diginda herhangi
bir temettii veya diger dagitimun, hisse itfasinin,
hisse boliinmesinin veya hisse temettiisiiniin
onaylanmast;

11) Yasalarin  gerektirdigi durumlar haricinde,
denetgilerin veya (Sirket’in goniillii tasfiyesi
durumunda) Sirketin tasfiye memurlarinin
atanmast veya gorevden alinmast;

12) Kar dagitim politikasinin belirlenmesi veya kér
dagitim politikasinda herhangi bir degisiklik
yapilmas,

13) Pay devirlerinin kisitlanmast;

14) Pay sahiplerinin imtiyazli riigchan haklarinin iptali
veya bunlara sinirlama getirilmest;

15) Sirket Yonetim Kurulu iiye sayisinda veya bu tiir
Sirket organlarini diizenleyen diger kurallarda
(oylama kurallart dahil) herhangi bir degisiklik
yapilmast;

16) Yonetim Kurulu'nun oylama usullerinde ve iiye
sayisinda yapilacak herhangi bir degisikligin
onaylanmasi.

Yeni Eklenen Madde

Madde 19
Yonetim Kurulu Toplantilar

Yonetim Kurulu, toplantilar arast 4 aydan fazla olmamak
lizere yilda en az 4 defa toplanur.

Yonetim Kurulu en az 3 (li¢) tiyenin katilimu ile toplanir.
Yonetim  kurulu  toplantist  igin  gerekli nisap
saglanmamasit durumunda, toplantt en az 5 (bes) is giinii
ve en ¢ok 10 (on) is giinii ileri bir tarihe ertelenecektir.
Erteleme iizere Yo6netim Kurulu, 3 (ii¢) iiyenin katilumi
ile toplamr
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Asagida sayilan hususlar ile ilgili ydnetim kurulu
kararlart ("Onemli Yonetim Kurulu Kararlan™) 5 (bes)
tiyenin olumlu oyu ile alinabilir.

I. Sirket'in 6niindeki 5 (bes) finansal yil i¢in uzun
vadeli biitgenin ve yillik biitgesinin (hem yillik
hem de uzun vadeli) ve bunlarda yapilan
degisikliklerin onaylanmast;

2. Sirket tarafindan  herhangi bir  dnemli
sozlesmenin, anlagsmanin, diizenlemenin veya
taahhiidiin akdedilmesi veya bunlarda herhangi
bir degisiklik veya tadil yapilmasi. Bu amaglar
dogrultusunda;

2.1.6nemli sozlesmeler, anlagmalar, diizenlemeler
veya taahhiitler, biitgede 6ngoriilmedigi veya isin
olagan akisina ve Sirket’in ticari stratejisine
uygun olmadig: siirece, mali yil bagina toplamda
10 milyon ABD Dolart (on milyon ABD Dolari)
(veya bagka bir para biriminde esdegeri) Tiirk
para birimi esdegerini (tek basina veya toplu
olarak ve tek bir islemde veya bir dizi iliskili
islemde) asan Odemeler igeren sdzlesmeler,
anlagmalar, diizenlemeler veya taahhiitler; ve

2.2.ticari sozlesmeler (gaz tedariki i¢cin BOTAS ile
yapilan anlagmalar, elektrik satis anlasmasi ve
emisyonlar dahil) ve herhangi bir enerji riskinden
korunma anlagmasi veya sozlesmesi), bunlara
herhangi bir giris, degisiklik veya tadilatin
Sirket’in  ticari stratejisine uygun olmasi
kosuluyla, bu amaglar i¢in dnemli sdzlesmeler
olmayacaktir.

3. Sirket'in herhangi bir miilkiiniin, varliginin,
menfaatinin veya sozlesmesinin Snemli bir
kisminin, olagan is akisi disinda, toplamda 10
milyon ABD Dolari'nin (on milyon ABD Dolarr)
(veya bunun baska bir para birimindeki karsiligi)
Tiirk parast karsiigint (tek basina veya toplu
olarak ve tek bir islemde veya bir dizi iliskili
islemde) asacak sekilde satilmasi, devredilmesi,
kiralanmasi, temlik edilmesi veya elden
cikarilmast;

4. Sirket'in herhangi bir dogrudan ya da dolayl:
bagli ortakliginin  kurulmast veya elden
ctkartlmast;

.:‘@‘V““ |

ve)ﬁa na

gan akist disinda 6nemli bir lisans, izin
- esaslt bir stiresinin devralinmasi,
fe “gat edilmesi, yenilenmesi. veya
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6. Sirket CEO'sunun pozisyonlarinin olusturulmasi,
belirlenmesi, kaldirilmasi, degistirilmesi veya
iptal edilmest;

7. Sirket'in sigorta teminatinda herhangi bir esasli
degisiklik yapilmas;

8. Yonetim Kurulu komitelerinin olusturulmast,
kurulmast veya feshedilmesi ve s6z konusu
komitelerin yetki ve sorumluluk kapsaminin
onaylanmast  veya  esasli  bir  sekilde
degistirilmesi;

9. Islerin olagan akist iginde alinan, (dogrudan veya
dolaylt pay sahiplerine) riicu edilemeyen ve
teminatsiz (6nemli olmayan tasinir veya maddi
olmayan varliklar tizerindeki teminat disinda)
krediler olmak sartiyla isletme sermaye kredisi
hari¢ olmak iizere, toplamda 10 milyon ABD
Dolari'nin (on milyon ABD Dolart) Tiirk Lirast
karsiligini asan (tek basina veya toplu olarak ve
tek bir islemde veya bir dizi iliskili iglemde) bir
finans belgesinin akdedilmesi veya bu belgede
degisiklik yapilmast,

10. Yiiriirlikteki ~ kanunlar ~ veya  muhasebe
standartlarinin  gerektirdigi durumlar haricinde
Sirket'in muhasebe ilkelerinde yapilan dnemli
degisiklikler;

11. Tiirk Lirast karsilig1 2 milyon ABD Dolarini (ki
milyon ABD Dolart) asan bir tutari igeren
herhangi bir talep, dava veya yargilamanin
baslatilmasi, bunlara taraf olunmasi veya
uzlagmaya varilmasi;

12. Tirk Lirast karsiligt 2 milyon ABD Dolarint (iki
milyon ABD Dolari) asan bir tutart igeren
herhangi bir talep, yargilama veya uzlasmada
sorumlulugu kabul etmek;

13. Sirket izerinde yillik 50.000 ABD Dolarinin (elli
bin ABD Dolart) Tiirk Lirast karsiligi veya daha
fazlasi tutarinda artan etkisi olacak herhangi bir
iligkili taraf sozlesmesine taraf olunmasi veya bu
sozlesmelerin imzalanmast;

14. Sirket tizerinde yillik 50.000 ABD Dolarinin (elli
bin ABD Dolart) Turk Lirast karsiligt veya daha
fazla artan bir etkiye sahip olacak sekilde, mevcut
herhangi  bir iliskili taraf sdzlesmesinin
degistirilmesi veya tadil edilmesi (uzatma veya

. “';“:,u, fesih dahil);
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s 13. @m kaynagi finanse etmek i icin herhangl bir nakit

i ,\,\ gaellsmda bulunmak veya baska bir karar almak

' »vc;ya Sirket'in finansman planinda herhangi bir
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cagrilari, kararlart veya degisiklikleri santralin
devam eden istikrarli operasyonlari igin kritik bir
finansman gereksinimi ile ilgili oldugu takdirde
harigtir;

16. Yukaridaki 9. alt paragrafta belirtildigi 6lgiide bir
isletme sermayesi tesisi amactyla hesap rehinleri
(account pledges)/ mahsup haklari (set-off rights)
disinda Sirket varliklart tizerinde herhangi bir
takyidat kurulmast;

17. Ugiincii kisilere herhangi bir kredi saglanmast
veya borg verilmesi veya yiikiimliiliiklerinin
garanti edilmesi;

18. Mali yil basina toplamda 5 milyon ABD
Dolarinin (bes milyon ABD Dolart) Tiirk Liras:
karsiligint (tek basina veya toplu olarak ve tek bir
islemde veya bir dizi iliskili islemde) asan
herhangi bir sermaye harcamasi yapmak;

19. Sirket’in iist yonetim ekibine herhangi bir sekilde
bor¢ veya avans vermek;

20. Olagan is akist disinda ve yukaridaki (2)
numarali alt paragrafa tabi olmak kaydiyla
herhangi bir garanti veya tazminat verilmesi;

21. Sirket’in  ticari stratejisinde herhangi bir
degisiklik yapilmast;

22. Yirurlikteki  yasalar  kapsammda  Sirket
tarafindan veya Sirket adina borg erteleme veya
diger ilgili koruma tedbirleri igin herhangi bir
goniillii  basvurunun yapilmasi veya iflas
kapsaminda islem yapilmast;

23. ilgili mali yil icin yillik biitgede dngdriilmeyen
herhangi bir baglt olmayan kurulusun veya mal
varliginin (tek bir islemde veya ayni tarafla bir
dizi islemde) satin alinmasini onaylayan herhangi
bir karar.




ARTICLES OF ASSOCIATION AMENDMENT TEXT
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OF
ACWA GUC ELEKTRIK ISLETME VE YONETIM SANAYI VE TICARET ANONIM
SIRKETI
OLD TEXT NEW TEXT
Object and Subject Object and Subject
Acrticle 3 — Article 3 -

A. The object and subject of the Company
consists of the following activities:

a. Investing and providing consultancy services
to companies that operate and/or lease
electrical energy facilities and companies
that sell electrical energy and/or capacity to
third parties, provided that they comply with
the applicable legislation;

b. Generating electrical energy, establishing,
commissioning, taking over, leasing and
renting out all kinds of electrical energy
facilities for energy production;

c. To sell electrical energy and/or capacity to
legal entities holding wholesale licenses,
legal entities holding retail licenses and
eligible consumers through bilateral
agreements;

d. Entering into an affiliate relationship with
electricity distribution companies
established or to be established without
establishing control;

e. To enter into a subsidiary relationship with
established or to be established electric
power generation companies;

f. To engage in the import, storage, wholesale
and retail trade and export of natural gas (in
the forms of pipeline gas, LNG and CNG) in
the mnatural gas market - excluding
transmission and distribution activities - and
to make all kinds of commitments and
contracts necessary for the performance of
these activities.

B. On the other hand, in order to realize the
above-mentioned purposes and to carry out its
activities within its field of activity in line with
these purposes, the Company may:

a. Acquire, sell, lease or rent out all kinds of
movable properties and rights, allocate all
kinds of real and personal rights including
but not limited to pledges, mortgages and
commercial enterprise pledges on movabl
and immovable properties and rightsg

A. The object and subject of the Company
consists of the following activities:

a. Investing and providing consultancy services
to companies that operate and/or lease
electrical energy facilities and companies that
sell electrical energy and/or capacity to third
parties, provided that they comply with the
applicable legislation;

b. Generating electrical energy, establishing,
commissioning, taking over, leasing and
renting out all kinds of electrical energy
facilities for energy production;

c. To sell electrical energy and/or capacity to
legal entities holding wholesale licenses,
legal entities holding retail licenses and
eligible  consumers through bilateral
agreements;

d. Entering into an affiliate relationship with
electricity distribution companies established
or to be established without establishing
control;

e. To enter into a subsidiary relationship with
established or to be established electric power
generation companies;

f. To engage in the import, storage, wholesale
and retail trade and export of natural gas (in
the forms of pipeline gas, LNG and CNG) in
the natural gas market - excluding
transmission and distribution activities - and
to make all kinds of commitments and
contracts necessary for the performance of
these activities.

B. On the other hand, in order to realize the
above-mentioned purposes and to carry out its
activities within its field of activity in line with
these purposes, the Company may:

a. Acquire, sell, lease or rent out all kinds of
movablc properties and rights, allocate all
K a-q '1#@4 and personal rights including but
bt Smitted@to pledges, mortgages and
commercial elterprise pledges on movable
Ab un‘.n\ovaﬁl properties and rights, register

‘ i the land registry and other
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these rights including pledges, mortgages
and commercial enterprise pledges on its
own behalf or on behalf of third parties. The
Company may take mortgages from third
parties or transfer mortgages to third parties,
may remove and release mortgages and
pledges established in favor of the Company,
and may also pledge all kinds of movable and
immovable properties and rights owned as
collateral against debts in any manner and
under any name, including pledges,
mortgages and commercial enterprise
pledges on behalf of itself or third parties;

[t may cooperate with domestic or foreign
real or legal persons established or to be
established in the future, have them enter into
the Company as shareholders, establish new
companies or enter into commitments for
partnership with them, and may purchase or
otherwise acquire part or all of domestic or
foreign companies, participate in other
companies' share capitals or ventures,
purchase, dispose of, offer as collateral, and
engage in legal transactions related to all
kinds of stocks and negotiable instruments
without acting as an intermediary;

[t may register, acquire, sell, transfer, and
enter into license agreements, including, but
not limited to, all kinds of industrial property
rights such as trademarks, trade secrets,
know-how, industrial designs, utility models
and patent rights, as well as special
production and manufacturing methods,
which it deems appropriate or necessary
within its field of activity and in order to
achieve its objectives, and register these
agreements in the relevant registry and
revoke them from the registry, engage in
commercial activities related to these rights,
and conclude contract manufacturing

agreements or have third parties conclude
them;

Provided that it obtains the necessary
permissions from the relevant public
institutions and authorities, the Company
may establish branches, advertisement
promotion  offices and advertisement
agencies in the country or abroad in relation
to its field of activity and transfer and lease
the established ones;

Within its field of activity, it may participdte
in all kinds of tenders, undertake work sand
services, in whole or in part, in the country
and abroad; %« e

rights including pledges, mortgages and
commercial enterprise pledges on its own
behalf or on behalf of third parties. The
Company may take mortgages from third
parties or transfer mortgages to third parties,
may remove and release mortgages and
pledges established in favor of the Company,
and may also pledge all kinds of movable and
immovable properties and rights owned as
collateral against debts in any manner and
under any name, including pledges,
mortgages and commercial enterprise pledges
on behalf of itself or third parties;

It may cooperate with domestic or foreign
real or legal persons established or to be
established in the future, have them enter into
the Company as shareholders, establish new
companies or enter into commitments for
partnership with them, and may purchase or
otherwise acquire part or all of domestic or
foreign companies, participate in other
companies' share capitals or ventures,
purchase, dispose of, offer as collateral, and
engage in legal transactions related to all
kinds of stocks and negotiable instruments
without acting as an intermediary;

[t may register, acquire, sell, transfer, and
enter into license agreements, including, but
not limited to, all kinds of industrial property
rights such as trademarks, trade secrets,
know-how, industrial designs, utility models
and patent rights, as well as special
production and manufacturing methods,
which it deems appropriate or necessary
within its field of activity and in order to
achieve its objectives, and register these
agreements in the relevant registry and
revoke them from the registry, engage in
commercial activities related to these rights,
and conclude contract ~manufacturing
agreements or have third parties conclude
them;

Provided that it obtains the necessary
permissions from the relevant public
institutions and authorities, the Company
may establish branches, advertisement
promotion  offices and advertisement
agencies in the country or abroad in relation

,,“Jipwtts field of activity and transfer and lease
4"“
,«’ ‘ @he estwagﬂlshed ones;

tthin xj,s “field of activity, it may participate
'11 kmcgs of tenders, undertake work and
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[t may enter into license, know-how,
technical support, service and management
agreements, contract manufacturing
agreements and other agreements with local
and foreign real and legal persons;

[t may obtain all kinds of loans from banks
and financial institutions and give all kinds
of guarantees as collateral for these loans,
obtain medium and long-term loans and all
kinds of secured or unsecured loans from
domestic and foreign markets, and mortgage
or otherwise encumber its own movable and
immovable properties when necessary for
this purpose or to provide guarantees against
the debts of third parties;

The Company may enter into legal
transactions such as the acquisition, leasing
and sale of transportation vehicles related to
the Company's activities;

services, in whole or in part, in the country
and abroad;

[t may enter into license, know-how,
technical support, service and management
agreements, contract manufacturing
agreements and other agreements with local
and foreign real and legal persons;

[t may obtain all kinds of loans from banks
and financial institutions and give all kinds of
guarantees as collateral for these loans, obtain
medium and long-term loans and all kinds of
secured or unsecured loans from domestic
and foreign markets, and mortgage or
otherwise encumber its own movable and
immovable properties when necessary for this
purpose or to provide guarantees against the
debts of third parties;

g

The Company may enter into legal
transactions such as the acquisition, leasing
and sale of transportation vehicles related to
the Company's activities.

Capital Increase
Article 6 —

The capital of the Company is TRY
2,258,492,025 (two billion two hundred and
fifty-eight million four hundred and ninety-two
thousand twenty-five Turkish Liras), divided into
90,339,681 (ninety million three hundred and
thirty-nine thousand six hundred and eighty-one)
shares, each with a nominal value of TRY 25
(twenty-five) each.

The Company's former share capital, TRY
1,158,685,000 (one billion one hundred and
fifty-eight million six hundred and eighty-five
thousand Turkish Liras), has been fully paid.

The breakdown of the Company's share capital
and shares is as follows:

Acwapower Enerji A.S.: TRY 1,561,744,450 in
exchange of 62,469,778 shares;

Kirikkale Holdings Ltd (Bahrain) WLL: TRY
677,547,600 in exchange of 27,101,904 shares;
Samsung C&T Corporation: TRY 19,199,975 in;
exchange of 767,999 shares.

Capital Increase
Article 6-

The Company's share capital is TRY
22,039,034,600 divided into 881,561,384 shares,
each having a nominal value of TRY 25.

The previous share capital of TRY 2,258,492,025
has been fully paid in.

This time total of the increased capital amounting
to TRY 19,780,542,575 has been contributed by
the sole shareholder ACWA Power Turkey
Holdings 2 Ltd’s receivable from our Company;
the determination of the existence of such
shareholders receivable and that the receivable
was based on the debt given to the Company in
cash have been made by the Accountant Report
dated 4.11.2024 and numbered YMM-3447 -
2024/ 03 prepared by the Certified Public
Accountant Nihat Sénmez.

.zThErefore tHe. final shareholding structure of the

pany is the" followmU
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The capital increase amount of TRY
1,099,807,025 has been contributed from the
sharcholder Acwapower Enerji A.S.'s cash
receivable from the Company and the capital
increase amount of TRY 329,941,950 has been
contributed from the shareholder Kirikkale
Holdings Ltd (Bahrain) WLL's cash receivable
from the Company. The existence of these
receivables within the Company has been
determined by the Financial Advisor Reports
dated September 11,2020 and numbered YMM-
2872-54-2020-01/35 and YMM-2872-54-2020-
01/36.

The Company's total share capital of TRY
2,258,492,025 has been fully paid.

Share Percentage: 100%
Number of Shares: 881,561,384
Nominal Share Value (TRY): 22,039,034,600

Total:
Number of Shares: 881,561,384
Nominal Share Value (TRY): 22,039,034,600

Board of Directors and Term

Article 7 - The works and management of the
Company will be conducted by the board of
directors consisting of a maximum of 7 (seven)
members to be appointed by the General
Assembly according to the provisions of Turkish
Commercial Code.

Members of the Board of Directors may be

elected for a maximum of 3 (three) years.

A member of the Board of Directors whose term
of office has expired may be re-elected.

Board of Directors and Term

Article 7 - The works and management of the
Company will be conducted by the board of
directors consisting of 5 members to be appointed
by the General Assembly according to the
provisions of Turkish Commercial Code.

The duty term of the board of directors is between
1-3.

General Assembly

Article 9 — The General Assembly convenes
ordinary and extraordinary meetings. Ordinary
General Assembly meetings must be convened
within three months starting from the end of the
fiscal year of the Company and at least once a
year. Extraordinary General Assembly meetings

convene as the business of the Company
requires.

In general assembly meetings, the voting right of
each shareholder is calculated by proportioning
the total nominal value of the shares they hold to
the total nominal value of the company's share
capital. A shareholder may attend the general
assembly meetings in person or may send a
representative who may or may not be a
shareholder.

[n the General Assembly meetings, the issues set
forth under Article 409 of the Turkish
Commercial Code shall be discussed and

necessary decisions shall be taken. The General. |
Assembly meetings and decision quorums shall+

be in accordance with the related provisigy
the Turkish Commercial Code. 1

General Assembly

Article 9 - The General Assembly convenes
ordinary and extraordinary meetings. Ordinary
General Assembly meetings must be convened
within three months starting from the end of the
fiscal year of the Company and at least once a
year. Extraordinary General Assembly meetings
convene as the business of the Company requires.

In general assembly meetings, the voting right of
each shareholder is calculated by proportioning
the total nominal value of the shares they hold to
the total nominal value of the company's share
capital. A shareholder may attend the general
assembly meetings in person or may send a
representative  who may or may not be a
shareholder.

In the General Assembly meetings, the issues set
forth under Article 409 of the Turkish
Commercial Code shall be discussed and
necessary decisions shall be taken.

Fhe ‘geéneral assembly shall convene with the
presence of sharcholders or their proxies

‘reprgsenting in the aggregate more than 40% of

it e
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The General Assembly shall convene at the
Company's head office or at a convenient place
in the city where the head office is located.

the share capital, except for cases requiring a
higher quorum as regulated under the Turkish
Commercial Code and meetings at which a
General Assembly Reserved Matter is to be
resolved.

The General Assembly shall convene at the
Company's head office or at a convenient place in
the city where the head office is located.

General Assembly Reserved Matters

The decisions with respect to the following
matters (the "General Assembly Reserved
Matters") shall be made only with the affirmative
vote of the shareholders representing 100% of the
share capital:

17) any resolution to offer shares to the
public or list the shares of the Company
on a stock exchange/IPO;

18) amending or supplementing the Articles
of Association of the Company;

19) any change in the voting procedure for
any ordinary or extraordinary general
assembly meeting of the Company;

20) any change or expansion to the purpose
“and/or objectives of the Company;

21) the commencement of voluntary
proceedings for the insolvency of the
Company, any voluntary decision to
wind-up, liquidate, terminate or
otherwise dissolve the Company;

22) any change in the registered or authorized
share capital, share capital increase or any
option or right to subscribe to share
capital increase of the Company;

23) any increase or decrease of, or other
change in, the Company's share capital or
any change in the number of Shares or the
rights attached thereto;

24) any resolution to change the type, rights
or form or any class of shares or create a
new class or type of shares of the
Company;

25) any merger, demerger, liquidation,
consolidation or reorganisation of the
Company;

" 26) approval of any dividends or other
distribution  outside  the  dividend
distribution policy of the Company, share
redemption, share split or share dividend,;

ol
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27) except as required by law,
appointment or dismissal of the audltors
or (as applicable, in the case of a
voluntary liquidation of the Company)
the liquidators of the Company;

28) adoption of or any change to the dividend
distribution policy ;

29) the introduction of any restriction on the
transferability of shares;

30) any cancellation or limitation on the
shareholders” preferential —rights of
subscription;

31) any change in the number of members of
the Company’s Board of Directors or any
other rules governing such bodies
(including voting rules);

32) approving any change to the Board of
Directors' voting procedures or the
number of directors.

New Article

Article 19
Meetings of the Board of Directors

Meetings of the Board of Directors, shall be held
no less frequently than 4 (four) times per year and
not more than 4 (four) month intervals.

The meeting quorum for all meetings of the Board
of Directors shall be 3 (three) directors. If a
quorum is not achieved, the meeting shall stand
adjourned to a day at least 5 (five) business days
and no later than 10 (ten) business days after the
first meeting. The quorum for all adjourned
Board of Directors meetings shall be 3 (three)
directors.

All decisions of the Board of Directors shall be
made by a simple majority vote of the members
present at the meeting, save for the Board
Reserved Matters.

Board Reserved Matters

The decisions with respect to the following
matters (the “Board Reserved Matters”) shall be
made only with the affirmative votes of 5 (five)
members of the Board of Directors.
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@ l‘\

Wyt
i

pproval of a long-term budget for the
xt five (5) financial years and the
i

e Py
- ",

R
liual budget (both annual and long
% ‘telign) of lhe Company and any

PRA
' 9«‘\ &
‘)V‘v

T



2. Enter into or any am%e_ngaﬁ

modification by either of the Company of
any material contracts, agreements,
arrangements or commitments. For these
purposes;

2.1.material  contracts, agreements,
arrangements or commitments are
ones which involve payments in
excess of  Turkish  currency
equivalent of USD 10 million (USD
ten million) (or equivalent thereof in
any other currency) per financial year
in aggregate (individually or
collectively, and whether in a single
transaction or in series of related
transactions), unless such contracts,
agreements, arrangements or
commitments have been provided for
in the budget or are otherwise in the
ordinary course of the business and
in-line with the commercial strategy
of the Company; and

2.2.trading contracts (including
agreements with BOTAS for the
supply of gas, electricity sales
agreement and emissions) and any
energy hedging agreements or
contracts) will not be material
contracts for these purposes provided
that any entry into, amendment or
modification thereof is in accordance
with the commercial strategy of the
Company;

3. Sale, transfer, lease, assignment or
disposal of any material part of the
Company’s property, asset, interest or
contract in excess of Turkish currency
equivalent of USD 10 million (USD ten
million) (or equivalent thereof in any
other currency) in aggregate (individually
or collectively, and whether in a single
transaction or in series of related
transactions) other than in the ordinary
course of business;

4. Forming or disposing of any direct or
indirect subsidiaries of the Company;

5. Acquiring, relinquishing, renewing or
varying a material term of a material
‘license, consent or approval other than in
thé,ordinary course of business;

b
Creating,  designating,  removing,
schanging or eliminating the positions of
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7. Making any material amendment to the
Company's insurance coverage;

8. Creating, establishing or dissolving
Board committees and approving or
amending in any material manner such
committee's scope of delegation and
responsibility;

9. Entry into or amendment of a finance
document, in excess of the Turkish
currency equivalent of USD 10 million
(USD ten million) in aggregate
(individually or collectively, and whether
in a single transaction or in series of
related transactions), except for a
working capital facility entered into in the
ordinary course of business, as long as
such facilities are non-recourse (to the
direct or indirect shareholder(s) of the
Company) and unsecured (other than
security over non-material moveable or
non-tangible assets);

10. Any material changes in accounting
principles of the Company except as
required by applicable laws or accounting
standards;

11. Commencing, joining or settling any
claim, lawsuit or litigation involving an
amount in excess of the Turkish currency
equivalent of USD 2 million (USD two
million);

12. Admitting liability in any claim, legal
proceeding or settlement involving an
amount in excess of the Turkish currency
equivalent of USD 2 million (USD two
million);

13. Entry into or execution of any related
party contracts which would have an
incremental impact on the Company of
the Turkish currency equivalent of USD
50,000 (USD fifty thousand) or more per

annum;

14. Modification or amendment (including
extension or cancellation) of any existing
~,.  related party contracts) which would
. _have an incremental impact on the
‘Company of USD 50,000 (USD fifty
‘thousand) or more per annum;

15. Making any cash calls or other resolution
to fund any reserves or approving any
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amendments to the Company’s financing |
plan, except where any such cash calls,
resolution or amendments relate to a
critical funding requirement for ongoing
stable operations of the plant;

16. Granting any encumbrance over the
Company's assets other than account
pledges/set-off rights for the purposes of
a working capital facility to the extent
provided in subparagraph 9 above;

17. Provision of any credit or making any
loan to, or guaranteeing the obligations of
any third person;

18. Incurring any capital expenditure in
excess of the Turkish currency equivalent
of USD S million (USD five million) per
financial year in aggregate (individually
or collectively, and whether in a single
transaction or in series of related
transactions);

19. Making any loan or advances of any kind
to the senior management team of the
Company;

20. Providing any guarantee or indemnity,
other than in the ordinary course of
business and subject to subparagraph (2)
above;

21. any change to the commercial strategy of
the Company;

22. any voluntary filing for debtor relief or
other related protection by or on behalf of
the Company under applicable law or any
action in furtherance of insolvency
related action.

23. any resolution approving any acquisition
of any unaffiliated entity or assets
(whether in a single transaction or in a
series of transactions with the same party)
which acquisition is not contemplated by
the annual budget for that financial year
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