ERGO GRUBU HOLDING ANONIM SIRKETI (YEN/
UNVAN: ERGO DANISMANLIK ANONIM SIRKETI)
~ (“Sirket”)
29/07/2021 TARIHINDE YAPILAN 2019 YILINA ILISKIN
OLAGAN GENEL KURUL TOPLANTI TUTANAGI

Sirket'in 2019 yilina iliskin olafian genel kurul toplantis
29/07/2021 tarihinde, saat 10:00'da, Maslak Mah. Eski
Buyikdere Caddesi Maslak MNo:1 Plaza Kat9 Sarnyer
Istanbul adresinde, Istanbul Ticaret Il Muodurlagi'nin
26.07.2021 tarih wve 65787867 sayih yazisiyla
gorevlendirilen Bakanlk Temsilcisi Ayten Kursun'un
gozetiminde yapilmigtir.

Hazir bulunanlar listesinin tetkikinden, sirketin toplam
600.313.090,06 TL sermayesine tekabll eden
60.031.309.006 adet hisseye aynlan sermayesinin
tamaminin  vekaleten olmak (zere toplantida temsil
edildi§i ve bodylece Tark Ticaret Kanunu (“TTK")
hikiimleri uyannca toplanti nisabimin hazir oldugu,
toplantimin TTK 416, maddesi uyannca davet merasimine
uyulmadan yapildii ve toplantimin  bu  sekilde
yapllmasina kars herhangi bir itirazin  bulunmadif
anlasildiindan Toplantt Sn. llona Dreska tarafindan
glindemi gorigmek lizere agildi;

1. Toplantt Baskanlidina Sn. llona
segilmesine oybirligi ile karar verildi.

Dreska'nin

2. 2019 yilina ait Yénetim Kurulu Yilik Faaliyet Raporu
okundu ve mizakere edilerek oybirligi ile kabul edildi.

3. Bagimsiz denetim sirketi Pwe Bagimsiz Denetim ve
Serbest Muhasebeci Mali Misavirlik A S. tarafindan
hazirlanan 2019 yilina ait badimsiz denetim raporu
okundu, mizakere edildi ve stz konusu bafimsiz
denetim  sgirketi 2019  yih hesap dénemi
faaliyetlerinden dolay oy birligi ile ibra edildi.

4, 2019 wyilina ait Sirket bilangolan ve kar/zarar
hesaplan okundu ve mizakere edilerek oybirligi ile
kabul edildi.

5. Yonetim Kurulu Oyelerinin 2019 yilina  iliskin
muamele fiil ve islemlerinden &tlrl ibrasina oybirligi
ile karar verildi.

6. Sirket finansal tablolan uyaninca kar elde edilmermis
oldugu gdrildigionden 2019 wyilina iliskin  kar
dagitilmamasina oybirlidi ile karar verildi.

7. Sirket Yonetim Kurulu Uyelerine huzur hakki ya da
sair (icret ddenmemesine oybirlidi ile karar verildi,

8. Sirket Yonetim Kurulu dyeleri Sn. Theodoros
Kokkalas ve Sn. llona Dreska'nin gérevierinin sona
erdiriimesine, sirket yonetim kurulu Gyeligine 3 yil
slreyle gérev yapmak lzere,

- " wyatandasi, ™™ numarall ve *** adresinde
ikamet eden Canses Abi Vuruskan'in;

- *** yatandagl, *** numarall ve *** adresinde
ikamet eden llona Dreska'min atanmasina oy
birligi ile karar verildi.

ERGO GRUBU HOLDING ANONEM SIRKETI (NEW
TITLE: ERGO DANISMANLIK A &NONIM SIRKETI)
(the “Company’=)

MINUTES OF THE ORDINARY GENERAL ASSEMBLY
MEETING OF THE YEAR 2019 D ATED 29/07/2021

Ordinary General Assembly Meeting of the year 2019 of the
Company has convened on 29/07/2021 at 10:00 at the
address of Maslak Mah. Eski Buylkdere Caddesi Maslak
Mo:1 Plaza Kat:9 Sariyer Istanbul under the supervision of
the Ministry Representative Ayten Klursun appointed with
the letter of Istanbul Provincial Dire ctorate of Commerce
numbered 65787867 and dated 26.07 .2021.

Upon examination of the

list of attendees, it was

established that 60.031.309.006 shares of the Company
corresponding to the capital of TRY 600.313.020,08 were
being represented by proxy at the meeting, thus the quorum
required under Turkish Commercial Code (the “TCC") were
met and it was further established that the general
assembly was convened in accordance with Article 416 of
TCC without prior invitation and no objection was raised in
this regard. Therefore, Ms. llona Dreska has opened the
meeting and proceeded to the discussion of the agenda
items.

1.

It has been unanimously decided to appoint Ms. llona
Dreska as the Chairman of the meeting.

Annual Activity Report of the Board of Directors of the
year 2019 has been read, discussed, and unanimously
approved.

The audit report pertaining to the year of 2019, which
was prepared by the independent audit firm Pwc
Badimsiz Denetim ve Serbest Muhasebeci Mali
Musavirlik A S. has been read, discussed and the audit
firm has been released for the transactions pertaining to
the year of 2019,

Balance Sheets and profitloss statements of the year
2019 has been read, discussed, and unanimously
approved.

It has been unanimously decided to release Directors
for their activities and transactions in the year 2019.

It has been unanimously resolved that there is no profit
to distribute for the year of 2019, since there is no profit
made according to the financial statements.

It has been decided unanimously not to pay
allowances, bonuses, or premiums to the Directors for
their activities,

It has been unanimously decided to terminate the
duties of the Company Board Members Mr. Theodoros
Kokkalas and Ms. llona Dreska and replace the Board
of Directors of the Company by,

- Canses Abi Vuruskan, citizen of ***, with the ***
number residing at ™=,

- llona Dreska, citizen of ** with *** Number and
residing at *™*
for a term of 3 years.




9. Sirketin 2020 yii hesap donemindeki faaliyet ve | 9. It has been unanimously decided that the independent
hesaplarinin  denetiminin  Istanbul  Ticaret Sicil audit firm Goney Badimsiz Denetim ve Serbest
Madorlogi'nde 479920-0 sicil numarasiyla kayith ve Muhasebeci Mali Musavirlik Anonim Sirketi, having the
Maslak Mahallesi Eski Blylkdere Caddesi No 27 tax |ID number 4350303260 and central registration
Orjin Maslak Daire 54-57-59 Kat 2-3-4 34398 Sariyer system number 0435030326000017, registered at
| Istanbul adresinde bulunan ve Bogazigin Kurumlar Istanbul Trade Registry under the registry number
V.D. 4350303260 vergi numarall ve 478920-0 and at the address of Maslak Mahallesi Eski
0435030326000017  Mersis  numarall  Glney Biyukdere Caddesi No 27 Orjin Maslak Daire 54-57-59
Bagimsiz Denetim ve Serbest Muhasebeci Mali Kat 2-3-4 34398 Sariyer / Istanbul is authorized to carry
Mugavirlik Anonim Sirketi tarafindan out the auditing of the Company for the fiscal year of
gergeklestirimesine oybirligiyle karar verilmistir, 2020.

10. Sirketin ticaret unvamimin T.C. Ticaret Bakanhgi lg | 10. It has been unanimously decided to amend the
Ticaret Genel Midorlogi'non 29/068/2021 tarinli E- Company's title as "ERGO DANISMANLIK ANONIM
50035491-431.02-00065173089 sayil iznine SIRKETI" and amend the article 2 of the articles of
istinaden “ERGO DANISMANLIK ANONIM SIRKETI association titled "Company's Title" of the Company as
olarak degistirimesine; bu kapsamda Sirket esas shown in the Annex-1 in accordance with the
sozlesmesinin  “Sirketin  Unvam”  baghkh 2. permission granted by Ministry of Trade on 29/06/2021
maddesinin  de EK-1'de yer aldd sekilde and no. E-50035491-431.02-00065173989.
degistiriimesine oybirligi ile karar verildi.

11. T.C. Ticaret Bakanhg Ig Ticaret Genel | 11. It has been unanimously decided to amend the Article 3
Modorlaga'non  29/06/2021  tarinli  E-50035491- titled "Purpose and Business Subjects” of the articles of
431.02-00065173999 sayil iznine istinaden Sirket association accordingly as indicated in the Amendment
esas sdzlesmenin “Amag ve lsletme Konulan” Text in the Annex-1 by amending its title as "Purpose
baslikll 3. maddesinin baghginin "Amag¢ ve Konu® and Field of Activity” in accordance with the permission
olarak dedistirilerek EK-1'de yer alan tadil metnine granted by Ministry of Trade on 29/06/2021 and no. E-
uygun olarak tadil edilmesine oybirligi ile karar 50035491-431.02-00065173999. Accordingly, it was
verilmigtir. Bu dogrultuda Sirketin NACE kodunun unanimously decided to determine the Company's
70.22.02 olarak belirlenmesine oybirligi ile karar NACE code as 70.22.02.
verilmistir.

12. Sirketin son yillik bilangosuna goére, sermaye ile | 12. According to the last annual balance sheet of the
kanuni yedek akgeler toplaminin Ggte ikisinin zarar Company, it has been seen that two thirds of the total
sebebiyle karsilksiz kaldii anlagiimigtir. Bu nedenle capital and legal reserves remained unrequited due to
Sirket ydnetim kurulu tarafindan 15/06/2021 tarihinde loss. Therefore, the Report on Capital Decrease dated
hazirlanmis olan Sermaye Azaltimina lliskin Raporun 15/06/2021 prepared by board of directors has been
onaylanmasina karar verilmigtir. Bu kapsamda sirket decided to be approved. Within this regard, as a
bilangosunda olugan  agiklarnin  kapatilabilmesi remedial measure as per article 376/2 of the TCC, it
amaciyla TTK m. 376/2 uyannca onleyici tnlem has been unanimously decided to decrease the capital
olarak Sirket sermayesinin gecmis yil zararlan in the amount of the previous years' losses equivalent
oraninda 531.163.660,54-TL azaltilarak to TRY 531.163.660,54 from TRY 600.313.090,06 to
600.313.090,06-TL'den 68.149.429 52-TL'ye TRY 69.149.42952 and to amend the article & titled
dusirilmesine ve bu sermaye azalimi neticesinde “Company Capital" of the articles of association
ve T.C. Ticaret Bakanhg I¢ Ticaret Genel accordingly as indicated in the Amendment Text under
Modurlogd'nin - 29/06/2021  tarinli  E-50035491- the Annex-1 in accordance with the permission granted
431.02-00065173999 sayill iznine istinaden, Sirket by Ministry of Trade on 29/06/2021 and no. E-
Esas Sozlesmesinin "Sirket Sermayesi’ baglikh 6'nci 50035491-431.02-00085173999,
maddesinin EK-1'de yer alan tadil metni uyannca
tadil edilmesine oy birligi ile karar verilmigtir.

13. Gundemde gorilecek baska husus kalmadigindan | 13.

Toplanti Bagkan ve Bakanlk Temsilcisi huzurunda
toplantiya son verildi ve toplanti tutanag: toplant
mahallinde imza edildi.

Since there is no further subject to discuss, the meeting
was closed in the presence of the Chairman of the
Assembly and the Ministry Representative and the
meeting minutes was duly signed at the place of
meeting.

Toplant Bagkan [ Meeting
Chairman

Tek Ortak / Sole Shareholder
ERGO International AG

Bakanlik Temsilcisi / Ministry
Representative

Vekaleten/by Proxy




EK- TADIL METNI
YENI METIN

Sirketin Unvam

Madde 2

Sirketn ~ unvani  ERGO DANISMANLIK ~ ANONIM
SIRKETI'dir.

Amag ve Konu
Madde 3

Sirket'in baslica amag ve konusu sunlardir:

Firmalann finansal, operasyonel ve organizasyonel
yapilanni inceleyerek firmalara igletme uretimi, verimli
galisma, organizasyon, karar alma ve bilgi aktanimi ve
benzeri hizmetler konusunda danismanlik hizmeti vermek.

Uzmanlarin rehberliginde ticari ve endustriyel iligkiler, halkla
iligkiler, i idaresi ve pazarlama konularinda bilgi vermek,
yabanci sirketlerin  ekonomik uygulamalarina  yonelik
danismanlik hizmetleri vermek.

Sirket yurt igi ve yurt disinda ilgili mevzuat hikimleri
cercevesinde asagida belirtilen islem ve faaliyetlerde
bulunabilir:

1)Her tarld taginir mallar, hammaddeler, yar mamal mallar,
yardimcl ve yan GrOnler Uretebilir, satin alabilir ve
satabilir, kiralayabilir ve kiraya verebilir, pazarlayabilir,
ithal ve ihrag edebilir,

2)Her torld igletmelerin ve tesislerin  kiralanmasi, satin
alinmasi veya her ne sekilde olursa olsun devralinmasi,
devredilmesi ve isletiimesi;

3)Yurt iginde veya diginda, yerli ve yabanci gercek veya
tizel kigilerle igbirligine girebilir, sermayesi kismen veya
tamamen kendisine ait tizel kisiligi haiz olan veya
olmayan her nevi ortakliklar kurabilir veya mevcutianna
istirak edebilir;

4)Modeller, gemalar, markalar, patentler, endistriyel
tasanimlar, cografi igaretler, telif haklar, lisanslar, know-
how ve diger fiki ve sinai mulkiyet haklarni iktisap
edebilir, bunlar Gzerinde her tirll tasarrufta bulunabilir;

5)Sirket her turld taginir ve taginmaz esgyay! iktisap edebilir,
satabilir ve devredebilir, taginmaz mallar Ozerinde her
torli sahsi ve ayni hak tesis edebilir; ayrnca bu hukuki
islemler sebebiyle alacakli veya borglu olabilir; Sirket isbu
esyalarl kanunlar cergevesinde kiralayabilir, kiraya
verebilir; Sirket, alacaklari igin teminat olarak borglu veya
ogonct sahislanin mulkiyetlerinde bulunan menkul ve
gayrimenkulleri, simirli ayni haklari, sair gahsi ve ayni
haklar, menkul kiymetleri ve ticari igletmeyi bir butln
olarak iktisap edebilir ve bunlar Uzerinde ipotek, rehin ve
devir gibi her turld tasarruflarda bulunabilir, kredi
stzlesmeleri ya da ticari iglemlerde kefil olabilir, kefalete
dayall ipotek ve benzeri her turlQ teminati alabilir.

ANNEX- AMENDMENT TEXT
NEW TEXT

Company's Title

Article 2

The title of the Company is ERGO DANISMANLIK
ANONIM SIRKETI.

Purpose and Field of Activity
Article 3

The main purpose and field of activity of the Company
are as follows:

To provide consultancy services on business production,
efficient working, organization, decision-making and
providing services on information transfer and similar
services to the companies by examining the financial,
operational and organizational structures of the
companies.

To provide information on commercial and industrial
relations, public relations, business administration and
marketing, providing advisory services regarding
economical implementation of the foreign companies
with the guidance of the experts.

The Company can carry out the following transactions
and activities within the framework of the related
legislation in Turkey and abroad:

1) The Company shall produce, buy and sell, rent and
let on lease, commercialize, import and export all
kinds of movable goods, raw materials, semi-
manufactured goods, ancillary and by-products;

2) To rent and purchase all types of enterprises and
facilities or to transfer, to take over and to operate
the same,

3) The Company shall cooperate with domestic or
foreign legal entities or real persons, it shall establish
or participate in any kind of partnership with the legal
and non-legal entities that owns its capital wholly or
partially.

4) The Company shall acquire and dispose of models,
schemes, trademarks, patents, industrial designs,
geographical signs, copyrights, licenses, know-how
and other intellectual and industrial property rights,
an them,

5) The Company shall acquire, sell and transfer all
kinds of movable and immovable goods, and shall
establish all kinds of personal and real rights on
immovable properties; it shall also be a creditor or
debtor due to such legal proceedings; The Company
shall rent and lease out the properties hereby under
the law: The Company shall acquire the movable
and immovable property, limited real rights, other
personal and real rights, securites and the
commercial enterprise as a whole as collateral for
the receivables which are in the possession of the
debtor or third parties and shall dispose of the
aforementioned such as mortgages, pledges and
transfers and shall be surety under loan agreements




6)Sirket, kanunda belirtilen istisnalar sakl kalmak kaydiyla,
faaliyet amacina ulagmak igin yukarida sayilanlarla sinirl
olmayan her tirll is ve iglemleri gergeklestirebilir.

Sirket Sermayesi
Madde 6

Sirketin sermayesi 69.149.429,52-TL'dir. Bu sermaye her
biri 0,01 TL nominal degerinde toplam 6.914.942.952 adet
hisseye aynimigtir.

Sirket'in énceki sermayesini teskil eden 600.313.090,08-
TL'nin tamam) ddenmistir.

Sirket'in 6nceki sermayesini teskil eden 600.313,090,06-TL
ile kanuni yedek akgeler toplaminin Ggte ikisi zarar
sebebiyle kargiliksiz kalmistir,

Bu defa azaltilan 531.163.660,54-TL sirketin gegmis yil
zararlaninin/bilangoda meydana gelen agiklarin kapatilmasi
icin sermayeden duslimis olup, bu durum ve sermaye
azaluiminin sirket alacakllarinin haklar agisindan herhangi
bir sakinca dogurmadig Istanbul Yeminli Mali Musavirler
Qdasina 1245 sicil numarasi ile kayith Yeminli Mali Mosavir
Huseyin Fevzi Saltik tarafindan 15/06/2021 tarihli YMM
1245-641/3595-70 sayil rapor ile tespit edilmistir.

Paylarin tamami nama yazhidir.

Sermaye azalim sonrasinda Sirketin ortaklk yapisi
asadida belirtildidi sekildedir;

ERGO o
International

or commercial transactions, and establish surety
based mortgages and similar collaterals.

6) The Company may carry out all kinds of works and
transactions not limited to those listed above in order
to achieve its purpose of activity, without prejudice to
the exceptions specified in the law.

Company Capital
Article 6

The capital of the Company is TRY 69.149.429,52. This
capital is divided into 6.914.942 952 shares each having
a nominal value of TRY 0,01.

The previous capital of the Company which is TRY
600.313.090 has been fully paid-in.

Two thirds of the total of TRY 600,313,090.06 and legal
reserves, which constitute the previous capital of the
company, were unrequited due to losses.

TRY 531.163.660,54, which was decreased this time,
was deducted from the capital in order to cover the
losses of the previous years'/losses occurred on balance
sheet of the Company, and this situation together with
the capital increase do not have any reservations on the
right of the creditors were determined by Certified Public
Accountant Huseyin Fevzi Saltk under the report
numbered YMM 1245-641/3505-70, dated 15/06/2021.
registered with the Chamber of Certified Public
Accountants of Istanbul.

All shares of the Company are registered shares.

Following the decrease of the capital, the shareholding
structure is as follows:

ERGO
International
AG

Toplanti Bagkani / Meeting Tek Ortak / Sole Shareholder Bakanlik Temsilcisi/ Ministry
Chairman ERGO International AG Representative
Vekaleten/by Proxy




