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GENEL KURULUN TOPLANTIYA CAGRILMASI
TALEBINE ILISKIN IHBARNAME

GONDEREN: IMTIS Holdings S.a r..
Adres: 9 rue de Bitbourg, L-1273, Liksemburg

MUHATAP: Turkcell [letisim Hizmetlerl AS.
{Yénetim Kurulu)

Adres: Turkcell Plaza Aydinevler Mah. In8n{ Cad,
No. 20 Kigiikyah Ofispark B Blok, Maltepe,
Istanbul

NOTICE RELATING TO THE REQUEST FOR
CONVOCATION OF GENERAL ASSEMBLY

ADDRESSOR: IMTIS Holdings 5.3 r.1.
Address: 9 rue de Bitbourg, L-1273, Luxembourg

ADDRESSEE: Turkcel! lletisim Hizmetleri A.S.
{Board of Directors)

Address: Turkcell Plaza Aydinevier Mah. Indni
Cad. No. 20 Kiigilkyall Ofispark B Blak, Maltepe,
istanbul

Turkcell lletlgim Hizmetleri AS. (“Turkcell”)
Yénetim Kurulu'nun ["Turkcell Y&netim Kurulu™)
dikkatine,

Hgi: Turkcell Genel Kurulw'nun toplantiya

gagnimasi Talebi

02/02/2022

Sayin Yénetim Kurulu Oyeleri,

Tarafiniza, International Mabile Telecom
Investment Stichting Administratiekantoor ve L1T
UB Holdings 5.3 r.l. tarafindan 28 Ekim 2021
tarihinde gonderilen mektup ve takip eden
yazngmalar lle IMTIS Holdings S.4 rl {"IMTIS
Holdings”) tarafindan 4 Ocak 2022 ve 2B Ocak
2022 tarihlerinde iletilen Turkcell Yénetim Kurulu
kompozisyonunda  degislklik  talep  eden
mektuplara atifta bulunmaktayiz.

Bunun yaninda, {i) halka agik bir sirketteki toplam
hisselerin en az %5'Ine sahip pay sahiplerine
ydnetim kurulundan, yazih olarak gerektirici
sebepleri ve giindemi belirterek, genel kurulun
toplantiya caginlmasiu veya genel kurul zaten
toplanacak Ise gindeme madde Kkoyulmasim
istemesine I2in veren Tirk Ticaret Kanunu’nun
(“TTK") 411. maddesine ve (i) TTK'in 411.
maddesi uyarinca glndem maddelerine iliskin
karar tastaklarinif genel kurul toplantisinda
imagng- izln verea Sermaye
R > 29 gesine  atif

For the attention of Turkcell lletlsim Hizmetleri
A.5. {"Turkcell”) Board of Directors (“Turkcell
Board"),

Re: Request for coavocation of the Turkcell
General Assembly

02/02/2022

Dear Members of the Board of Directors,

We refer to the letter sent to you by International
Mobile  Telecom Investment  Stichting
Administratiekantoor and L1T UB Holdings S.a r.l.
on 28 October 2021, including any subsequent
correspondence, and the letters delivered by
IMTIS Holdings S.a r.I, (“IMTIS Holdings"} on 4
January 2022 and 28 January 2022, requesting
changes to the composition of the Turkcell Board.

We also refer to (i) Article 411 of the Turkish
Commercial Code (“TCC"), entitling shareholders
holding at least 5% of the total shares in a publicly
held company to request the board of directors to
convene a meeting of the general assembly or to
add items to the agenda of a meeting of the
general assembly, in each case by stating the
Justifying reasons for such request and the agenda
items, and {ii) Article 29/5 of the Capital Markets
Law, entitling such shareholders to submit draft
resolutions to be discussed at the general
assembly meeting in accordance with Article 411
of the TCC.
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Malumunuz oldugu Ozere IMTIS Holdings,
digerlerinin yani sira, Turkeell'in kurumsal yanatim
yapistnin gelistirlimesiicln Turkeell Ydnetim Kurulu
ifle yapict bir diyalog kurmayi amaglamigtir.
Maalesef, Turkcell Yonetim Kurulu &nemli bir
iyilestirme yapamamistir ve dolayisiyla IMTIS
Holdings, Turkcell hissedarlar genal kurulunun

{“Turkeell Genel Kurulu"} Turkcell Esas
Sizlesmesi'nde  yapilmast  dnerilen  baz
deglsiklikleri de Igeren asagidaki glndem

maddelerini gbriiserek karara baglamak igin
toplanmasim talep etmektedir,

IMTIS Holdings isbu mektup tarihi Itibariyle
Turkeell'in  toplam cikanlmis ve ddenmis
sermayesinin %19,8’ine kargtlik gelen 435.600.000
adet hisseye sahiptir ve dolayisiyla TTK'min 411,
maddesi uyarinca aranan artlan saglamaktadr,

Bu doBrultuda, IMTIS Holdings TTK'mn 411.
maddesine gdre kkbu yaz lle Turkcell Ydnetim
Kurulu’'ndan:

{a) Turkcell Genel Kurulu’'nu en ge¢ 30 Nisan
2022 tarihinde (*Hedeflenen Turkcell Genel
Kuru) Tarlhi”) Ek 1'de {Turkeell Genel! Kurul
Giindemi) yer alan giindem maddeleri
{"Turkcell Genet Kurul Glindeml") Ile
toplanacak ve Turkcellin pay sahiplerinin
Turkcell Genel Kurulu’'na hem fiziki olarak

hem elektronlk genel kuruwl sistemi
aracifyla elektronik ortamda
katilabllmesine imkan saglayacak sekilde
toplantiya cagirmasini;

isbu yazi tarihl ile aym tarlhte veya bundan
sonraki mimkadn olan en kisa sOrade,

(b}

)] IMTIS Holdings'in  Turkeell Esas
Sorlesmesi'nde deglsiklik
yapiimasina |lligkin  bnerisinin  ve
IMTIS Holdlngs tarafindan 31 Aralk
2021'de biten hesap dinemi Icin
nakit kar payn dagtim dnerlsine
iliskin olarak sunulan karar taslaginin
{“IMTiS Holdings Karar Tasla§”) da
Turkcell Genel Kurulu'nda
gorilsilerek oylanmasim saglayacak

As you know, IMTIS Holdings has sought to engage
in a constructive dizlogue with the Turkcell Board
to enhance Turkeell's corporate governance
framawork, among other things. Unfortunately,
the Turkcell Board has falled to make any
significant Improvements and, therefore, IMTIS
Hoidings Is hereby requesting the convocation of
the general assembly of shareholders of Turkcell
(the “Turkcell General Assembly®} to discuss and
resolve upon the agenda items set forth below,
including certain proposed amendments to the
Articlas of Assoclatlon of Turkcell.

IMTIS Holdings holds 435,600,000 shares,
corresponding to 19.8% of the total issued and
outstanding share capital of Turkcell as of the date
of this letter, therefore meeting the requirements
set forth by Article 411 of the TCC.

Accordingly, pursuant to Article 411 of the TCC,
IMTIS Holdings hereby requests the Turkcell Board
to:

convene a meeting of the Turkcell General
Assembly, such meeting to be held by no
later than 30 April 2022 (the "Target Turkcell
General Assembly Date”) with the agenda
items set out in Annex 1 {Turkcell General
Assembly Agenda} hereto (the “Turkeell
General Assembly Agenda”), allowing
Turkcell's shareholders to attend the Turkeell
General Assembly both physically and
electronically through an electronic general
assembly system;

(a}

on the same date as the date of this letteror
as soon as possible thereafter,

(b}

(i} adopt the necessary board
resolution{s) {the “Turkcell BoD
Resolution”) to convene the Turkcell
General Assembly on the Target
Turkcell General Assembly Date to

discuss the Turkcell General

Assembly Agenda, also ensuring that

IMTIS Holdings' proposals for

amending the Articles of Association

of Turkcell and the draft resolution
submitted by IMTIS Holdings for the
proposed payment of a cash
dividend for the financial year ended
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(c)

{d)

(e

{f

(g}

Genel Kurul Tarihi'nde toplantiya
¢afirmak icln gereken ydnetim
kurulu  karar{larhm  {"Turkcell
Y&netim Kurulu Karare”) almasini; ve

Turkcell Yonetim Kurulu Karar'nin
allnmas1 akabinde noter onayh
suretini miimkdn olan en kisa strede
IMTIS Holdings’e veya temsilciferine
temin etmesini;

(i)

Turkeell Yénetim Kurulu Karan'ni ve Turkcell
hissedarlarint Turkcell Genel Kurulu'na davet
eden duyuruyu, Turkcell Genel Kurul
Gindemi, IMTIS Hoidings Karar Taslag ve
bilgllendirme dokiimam ile birlikte, Turkcell
Yonetim Kurulu Karannin alindige tarth ile
aynt giln igerisinde kamuyu aydinfatma
platformu (KAP) ve Turkeell'in kurumsal
internet  sitesi  arachfyla  kamuya
aciklamasti;

isbu yazi tarthl lle ayni tarihte veya bundan
sonrakl miimkin olan en kisa siirede Turkcell
Genel Kurul Giindemt'nin ekinde yer alan ve
Turkcell'in Esas S#zlesme’sine iliskin olarek
tekiif edilen depisiklikler icin Sermaye
Plyasasi Kurulu ve T.C. Ticaret Bakanhg
onaylarnin  alinmasi  igin  s8z  konusu
kurumlara basvuruda bulunuimasing;

Turkcell Genel Kurulu tarlhini ve giindemini,
Tiirkiye Ticaret Sicll Gazetesi'nde, Turkcell'ln
kendi internet sitesinde ve uygulanacak
mevzuatin gerektirdigl diger tim yollaria llan
etmesinl;

Turkcell Genel Kurulu'na katilmasi gereken
Bakanlik Temsilclsi’'nin atanmasi Igin T.C.
Ticaret Bakanhg Ticaret || Midirlgd‘ne
usuline wuygun gseklide pgerekll tlm
dokiimanlan ekleyerek ve ligili tiim Ocretleri
ddeyerek bir dilekge lle basvurmasini; ve

Turkeell Genel Kurulu'nun Hedeflenen
Turkcell Genel Kurul Tarihi‘nde, Turkcel) Esas
stzlesmesi’'nin tadll ediimesine lliskin IMTIS
Holdings teklifini ve IMTIS Holdings Karar
fnak dahil Turkcell Genel Kurul

! L3
20

1 lg.’ﬁ préftoplanmast Igin

(c}

(d)

(e

{n

(e)

31 December 2021 (the “IMTIS
Holdings Draft Resolution®] are
discussed and voted on at the
Turkeell General Assembly; and

provide a notarised copy of the
Turkcell BoD Resolution to IMTIS
Holdings or its representatives as
soon as practicable following its
adoptlon;

{if)

on the same date as the date of adoption of
the Turkcell BoD Resolution, publicly disclose
the Turkcell BoD Resolution and the
announcement inviting the Turkeeli's
shareholders to the Turkcell General
Assemnbly, together with the Turkcell General
Assembly Agenda, the IMTIS Holdings Draft
Resolution and the Information document,
through the public announcement platform
{KAP) and Turkcell's corporate webslte;

on the same date as the date of this letter or
as soon as possible thereafter, apply to the
Capital Markets Board and the Minlstry of
Trade of the Republic of Turkey In order to
obtain their approva! with respect to the
proposed amendments to the Articles of
Assoclation of Turkcell that are annexed to
the Turkcell General Assembly Agenda;

announce the date of the Turkcell General
Assembly and lts agenda on the Turkish
Trade Registry Gazette, on Turkcell's own
website and through all other means
required under applicable legislation;

apply to the Ministry of Trade Provincial
Directorate of Trade for the appaintment of
the Ministry Representative that shall attend
the Turkcell General Assembly, by filing a
petition therewith duly annexing ail required
documents and paying all applicable fees;
and

carry out all other actlons and transactions
that may be required or appropriate to
convene the Turkcell General Assembly on
the Target Turkcell General Assembiy Date to
discuss the Turkcell General Assembly
Agenda, Including voting on IMTIS Holdings’
proposals for amending the Articles of
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gerekil veya uygun olabllecek diger tim Is ve
islemlerl yerine getirmesini;

talep etmektedir.

IMTIS Holdings, (I} Turkcell’den ve/veya herhangi
bir yetkili merciden Turkcell'in genel kurulunun
olajan veya olaganistll sekilde toplantiya
¢agnimasini talep etme, (Ii} Turkcell Genel Kurulu
glindemine llave madde ekienmesini talep etme
ve (iti) Turkcell Genel Kurulu'nda gérlisGimek ve
aylanmak Ozere llave karar taslaklarinin sunulmasi
veya bunlanin degistirlmesi haklan dahil olmak
ilzere kendisine Turkcell Esas Sézlesmesi veya ligill
mevzuat uyarinca taninmis olan haklarin tamamini
isburada sakl tutmaktadr.

Saygilanmizla,

Ek:

Ek1- Turkcell Genel Kurul Giindemi ve IMTIS
Holdings Karar Taslagt

Sayin  Noter, (O¢ ndshadan olusan Isbu

ihbarnamenin bir ndshastnin memur vasitosiylo
elden muhotoba tebligini, bir ndshosinin daireniz
kayitlarinda saklonmasim ve teblld serhini iceren
bir niishasinin da tarafimiza ladesini rica ederiz.

IMTIS Holdings S.3 r. adina,
vekaleten

ot

i

egiim DURUKAR OZAYDIN

Assoclation of Turkcel! and the IMTIS

Holdings Draft Resolution,

IMTIS Holdings hereby reserves all rights available
to it under the Articles of Association of Turkcell
and applicable legisfation, including its right to (I}
request Turkcell and/or any competent authority
to convene an ordinary or extraordinary general
assembly meeting of Turkecell, (i) request the
addition of further items to the agenda of the
Turkcell General Assembly, and {lii) amend or
submit further draft resclutions to be discussed
and voted on at the Turkcell General Assembly.

Yours sincerely,
Enclosure:

Annex 1- Turkcell General  Assembly
Agenda and IMTIS Holdings Draft Rasolution

To the aottention of Notary Public; we hereby
request that one copy of this notice, consisting of
three coples, be served to the addressee by hand
by the notory public cfficer, one copy be reserved
at the records of your aoffice and one copy
incorporating the service annotation be delivered
to us.

On behalf of IMTIS Haldings S.ar.l.
by proxy,

”_)‘"’L_.

—

Beglim DURUKANAJZAYDIN
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Ek 1- Turkcell Genel Kurul Gindemi ve IMTIS
Holdings Karar Taslag

Annex 1- Turkcell General Assembly Agenda and
IMTIS Holdings Draft Resolution

TURKCELL [LETiSIM HIZMETLERI A.S.
2021 HESAP YILINA ILISKIN OLAGAN GENEL
KURUL TOPLANTISI GONDEMI

TURKCELL ILETISIM HiZMETLERI A.S.
AGENDA OF THE ORDINARY GENERAL
ASSEMBLY MEETING FOR 2021 FISCAL YEAR

1. Agihs ve Toplant: Baskanhgt'nin olusturulmas);

1. Opening and constitution of the Presiding
Committee;

2. Toplanti tutanaginin imzalanmas: hususunda
Toplant: Bagkanhi§'na yetki veriimesl;

2. Authorizing the Preslding Committee to sign
the minutes of the meeting:

3. T.C. Ticaret Bakani ve Sermaye Piyasas
Kurulu‘nun onayina tabi olmak Uzere; Sirket
Esas Stzlesmesi'nin 9., 17. ve 19, maddelerinin
IMTIS Holdings 5.4 r.l.'in &nerdi§l ve glindem
ekinde yer alan tadil metnl uyarinca tadil
edilmes! hususunun gdrigGlerek karara
baglanmasi;

3. Subject to the approval of the Ministry of
Trade of the Republic of Turkey and the
Capital Markets Board; Discussion of and
declsion on the amendments to Articles S, 17
and 19 of the Articles of Association of the
Company In accordance with the amendment
text that Is proposed by IMTIS Holdings S.ar.l.
and annexed to the agenda;

4, 2021 yh hesap dénemine lliskin Yénetim
Kurulu faaliyet raporunun  okunmast,
goriiglilmes;

4. Reading and discusslon of the activity report
of the Board of Directors relating to the 2021
fiscal year;

5. 2021 yih hesap dénemine lligkin Bagimsiz
Denetim rapor 6zetinin okunmasy;

5. Reading the summary of the Independent
Audit report relating to the 2021 fiscal year;

6. 2021 yil hesap ddnemine iligkin olarak Tlrk
Ticaret Kanunu'na ve Sermaye Plyasasi Kurulu
mevzuatina uygun sekilde hazirlanmig
Sirket'in konsolide bilanco ve kér-zarar
hesaplarinin ayn ayn okunmasi, mizakeresi ve
onaylanmasi;

6, Reading, discussion and approval, separately,
of the consolidated balance sheet and
profit/loss statement of the Company
prepared pursuant to the Turkish Commercial
Code and Capital Markets Board legislation
relating to the 2021 fiscal year;

7. Yénetim Kurulu dyelerinin $irket'in 2021 yih
hesap dénemindekl faaliyet ve operasyonlan
Hle iligkili islemlerinden dolayi, toplu olarak
degil ayn ayn oylanmak suretiyle, ibra
edlimelerinin gdrigilerek karara baglanmass;

7. Discussion of and declsion on the release of
the Board Members, to be voted on
individually and not cumulatively, for their
actions In connection with the activities and
operations of the Company pertaining to the
2021 fiscal year;

7.1. Sayin Bllent Aksu’nun Sirket’in 2021 yih
hesap ddnemindekl faaliyet ve
operasyonlan lle lliskill iglemlerinden

7.1. Discusslon of and declsion on the release
of Mr. Bblent Aksu for his actions in
connection with the activitles and

operasyonlart lle iligkili islemlerinden
dolayn ibra edlimesinin gdrlisilerek
karara bagfanmasi;

dolays Ibrasmin gdrdsilerek karara operatlons of the Company pertaining to
baglanmasi; the 2021 fiscal year;

7.2. Sayin Hidseyln Aydin‘in Sirket’in 2021 yil 7.2. Discussion of and decision on the release
hesap  dBnemindeki faaliyet ve of Mr. Hiseyin Aydin for his actions in

connection with the activities and
operations of the Company pertaining to
the 2021 fiscal year;

7.3. Sayin Figen Kilig'in Sirket'in 2021 yib
hesap  dBnemindeki faaliyet ve
operasyonjari ile lisklli slemlerinden

I edl.lrneslnln gbristlerek

Discussion of and decision on the release
of Mrs. Figen Kihg for her actions in
connection with the activities and
operations of the Company pertalning to
the 2021 fiscal year;

7.3,
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7.4. Sayin Tahsin Yazar'in Sirket'In 2021 yil
hesap  dénemindekli faallyet ve
operasyonlar ile iligkili islemlerinden
dolayi ibra edllmesinin gbrigllerek

karara baglanmas;

Discussion of and decision on the release
of Mr. Tahsin Yazar for his actions in
connection with the activities and
operations of the Company pertaining to
the 2021 fiscal year;

74.

7.5. Sayin Senol Kazane'min Sirket’in 2021 yil
hesap  dbnemindekl faaliyet ve

operasyanlan ile llisklli islemlerinden

Discussion of and declsion on the release
of Mr. Senol Kazanci for his actlons in
connection with the activities and

7.5.

dolayi ibra edilmesinin gbrilsilerek operations of the Company pertaining to
karara baglanmasi; the 2021 fiscal year;

7.6. Sayin Afif Demirkiran‘tn $irket’in 2021 yil 7.6. Discussion of and decision on the release
hesap ddnemindekli faaliyet ve of Mr. Afif Demirkiran for his actions in

operasyanlari flle Iliskill islemlerinden
dolayr ibra edilmesinin gdrdsOlerek
karara baglanmasi;

connection with the activities and
operations of the Company pertalning to
the 2021 fiscal year;

7.7. Sayin Nail Olpak'm $irket’in 2021 yili
hesap  dénemindeki faaliyet ve
operasyonlan lle iliskili islemlerinden
dolayir Tbra ediimesinin gbrilgilersk

karara baglanmasy;

Discussion of and decision on the release
of Mr. Nail Olpak for his actlons in
connection with the activities and
operations of the Company pertaining to
the 2021 fiscal year;

7.7.

7.8, Sayin Hilseyin Arslan'in Sirket'In 2021 yili
hesap dénemindeki faaliyet ve
operasyonlari ile #liskili igtemlarinden
dolay: ibra edilmesinin gbriigllerek

karara baglanmasi;

Discussion of and decision on the release
of Mr. Hiseyin Arslan for his actions in
connection with the activities and
aperations of the Company pertaining to
the 2021 fiscal year;

7.8

7.8. Sayin Julian Michael Sir Julian Hom-
Smith'in  Slrket’in 2021 vk hesap

dénemindekl faaliyet ve operasyonlan ile

Discusslon of and decision on the release
of Mr. julian Michael Sir Julian Horn-
Smith for his actions in connection with

7.9,

figkilt  iglemlerinden  dolayr  bra the activities and operations of the
edlimesinin gorisilerek karara Company pertaining to the 2021 fiscal
baglanmass; year;

. Eger varsa, isbu Genel Kurul tarlhinden dnce
ybnetim kurulunda meydana gelabilecek
herhangi bir bogalmayi doldurmak adina
Yonetim Kurulu tarafindan Tirk Ticaret
Kanunu'nun 363. maddesi uyarninca gegicl
olarak segllen Yénetim Kurulu dyelerinin
onaylanmasinin gorigtilerak karara
baglanmasi;

Discussion of and decision on canfirming the
appointment of the Board Members, if any,
who were temporarily appointed by the Board
of Directors in accordance with Article 363 of
the Turkish Commercial Code to fill any board
vacancy that may have occurred prior to the
date of this General Assembly meeting;

. 2021 yili hesap déneminde $irket tarafindan

yapilan bagis ve yardimlann tutan ve bu bagis
ve yardimlann yararlameilan hakkinda her bir
islem tek tek agiklanarak Genel Kurul'a bilgl
verilmesi; Sirket tarafindan 1 Ocak 2022
tarihinde baslayacak ve Sirket'in 2022 hesap
dénemine iliskin genel kurul toplantisi

tarihinde bltecek dénem iginde yapilabilecek
bagis ve vardmlann simrmin gbriislerek
karara baglanmas;

9,

Informing the General Assembly on the
amount of donations and contributlons made
by the Company tn the 2021 fiscal year and the
beneficiaries of such donatlons and
contributions by explaining each transaction
individually; Discussion of and decision on the
limit on donations and centributlons that can
be made by the Company during the period
cammencing on 1 January 2022 and ending on
the date of the Company's general assembly
meeting relating to the 2022 fiscal year;

10. Discussion of and decision on the proposed
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uyarinca A Grubu hisselerin sahiplerine
taninmis olan Imtiyazlann kullaniimas: yoluyla
secilmis olan ybnetim kurulu Gyelerl ve (i)
varsa, A Grubu hisselerin sahiplerine taminmig
olan imtiyazlarin kullaniimasi yoluyla segilmig
olan yénetim kurulu dyelerinin Gyeliklerinde
meydana gelmis olabilecek bogalmalar
nedeniyle yerlerine atamalar yapmak igin Isbu
Genel Kurul toplantisi tarihl 8ncesinde Tiirk
Ticaret Kanunu’nun 363. maddes! ve Sirket
Ana Sozlesmesi’'nin 9. maddesi uyarinca
Yonetim Kurulu tarafindan gegici olarak
secilen yinetim kurulu dyeleri harlcindek],
Yonetim  Kurulw  Oyelerinin  gérevden
ahnmasinin ve yerlerine yenl Yonetim Kurulu
iyelerinin  seciminin gorlgdlerek karara
baglanmasi;

removal of the Board Members, except for
those Board Members who have heen
appointed through the use of the privileges
granted to the holders of Group A shares
under Article 7 of the Company’s Articles of
Association, and those Board Members, if any,
wha have been temporarily appointed by the
Board of Directors in accordance with Article
363 of the Furkish Commercial Code and
Article 9 of the Company's Articles of
Association to fill any board vacancy that may
have occurred prior to the date of this General
Assembly meeting with respect to the Board
Members appointed through the use of the
privileges granted to the holdars of Group A
shares, and appointment of new Board
Members in thelr place;

10.1, Sayin Afif Demirkiran’in veya, ilghli
olmasi halinde, Sayin Afif Demirkiran’tn
Yonetim Kurulu dyelifinde yasanmig
olabilecek bosalmay) doldurmak igin Tirk
Ticaret Kanunu'nun 363, maddesl
uyarinca Y&énetim Kourulu tarafindan
gecici olarak segilmis olan Ydnetim

10.1. Discusslon of and decision on the
removal from the Board of Directors of
Mr. Afif Demirkiran or, if applicable, any
other Board Member that has been
temporarily appointed by the Board of
Directors in accordance with Article 363
of the Turkish Commercial Code to fill any

olmas) halinde, Sayn Nall Olpak'in
Yénetim Kurule dyelifinde yasanmis
olabilecek bogalmayi doldurmak igin Tilrk
Ticaret Kanunu'nun 363. maddesl
uyannca Yodnetim Kurulu tarafindan
gegici olarak segilmls olan Ydnetim
Kurulu  GOyesinin  Ybnetim  Kurulu
iyeliginden azlinin goriisilerek karara
baglanmas|;

Kurulu  dyesinin  Yonetim  Kurulu board vacancy that may have occurred
tiyeliginden azlinin gbrilsilerek karara with respect to Mr. Afif Demirkiran;
baglanmasy;

10.2. Sayin Nail Olpak'in vaya, Ilgili 10.2. Discussion of and decislon on the

removal from the Board of Directors of
Mr. Nall Olpak or, if applicable, any other
Board Member that has been
temporarily appointed by the Board of
Directors in accordance with Article 363
of the Turkish Commercial Code to fill any
board vacancy that may have occurred
with respect te Mr. Nail Olpak;

10.3. Sayin Hiiseyin Arslan’in veya, 1Iglli
almasi halinde, Sayin Hilseyin Arslan’in
Yonetim Kurulu dyellfinde yasanmig
olabilecek bosalmay doldurmak igin Tirk
Ticaret Kanunu'nun 363, maddesi
uyarinca YOnetim Kurulu tarafindan
gecici olarak segilmis olan Y8netim

10.3. Discussion of and decision on the
removal from the Board of Directors of
Mr. Hiseyin Arslan or, if applicable, any
other Board Member that has been
temporarily appointed by the Board of
Directors In accordance with Article 363
of the Turkish Commerciat Code to fill any

FMikhael Sir Julian Horn-
et Kifrulu__dyelifinde

Kurulu  dyesinin  Ybnetim  Kurulu board vacancy that may have occurred
iiyelifinden azlinin gorisillerek karara with respect to Mr. Hilseyin Arslan;
baglanmas;

10.4. Sayin Julian Michael Sir lulian 10.4. Discussion of and decision on the

removal from the Board of Directors of
Mr. Julian Michael Sir Julian Horn-Smith
or, if applicable, any other Board
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yaganmig olabllecek bogalmay
doldurmak Igin Tdrk Tlcaret Kanunu’'nun
363. maddes] uyarinca Ydnetim Kurulu
tarafindan geclcl olarak segilmls olan
Yonetim Kurulu iiyesinin Yénetim Kurulu
iyeliginden azlinin gérigdlerek karara

baglanmast;

Member that has been temporarily
appointed by the Board of Directors in
accordance with Article 363 of the
Turkish Commercial Code to fill any board
vacancy that may have occurred with
respect to Mr. Julian Michael Sir Julian
Horn-Smith;

10.5. Sayin Serdar Cetin’in 31 Arahk 10.5. Discussion of and declsion on the
2022 tarihinde sona erecek mall yila appointment of Mr. Serdar Cetin as an
fligkin  Sirket finansal tablolannin Independent board member for a term
onaylanacagt olagan genel kurul of 1 (one) year to serve uatil the date of
toplantisi tarthine kadar gérev yapmak the annual General Assembly meeting
iizere 1 (blr) yidh§ina bafimsiz yBnetim approving the consolidated financial
kurulu  dyesi  olarak  segllmesinin statements of the Company for the fiscal
gorilgillerek karara baglanmasi; year ending 31 December 2022;

10.6. Sayin Mevhibe Canan Ozsoy'un 31 10.6. Discussion of and declsion on the
Aralik 2022 tarihinde sona erecek mall appointment of Mrs. Mevhibe Canan
yila iliskin Sirket finansal tablolanmin {zsoy as an independent board member
onaylanacag) olagan genel kurul for a term of 1 (one) year to serve until
toplantisi tarlhine kadar gbrev yapmak the date of the annual General Assembly
iizere 1 (bir) yhgna bagimsiz yGnetim meeting approving the consclidated
kurulu diyesi olarak segiimesinin financlal statements of the Company for
gorigdlerek karara baglanmasi; the fiscal year ending 31 December 2022;

10.7. Sayin Goneng Girkaynak'in 31 10.7. Discussion of and decislop an the
Arahk 2022 tarlhinde sona erecek mall appointment of Mr. Géneng Giirkaynak
yila lliskin $irket finansal tablolannin as an Independent board member for a
onaylanacagi olagan genel kurul term of 1 {one) year to serve until the
toplantisi tarthine kadar gorev yapmak date of the annual General Asserntly
dzere 1 {blr) ydligina bagimsiz ydnetim meeting approving the consolidated
kurulu dyesi olarak  seglimesinin financial statements of the Company for
goiriigiilerek karara baglanmasy; the fiscal year ending 31 December 2022;

10.8. Sayin Alejandro Douglass Plater'in 10.8, Discussion of and decision on the
31 Aralik 2022 tarlhinde sona erecek mali appointment of Mr. AleJandro Douglass
yila iligkin $Sirket flnansal tablolarinin Plater as a board member for a term of 1
onaylanacagi olafian genel kurul {one} year to serve until the date of the
toplantisi tarihine kadar gérev yapmak annual General Assembly mesting
tizere 1 {bir) yilhna ybnetim kurulu approving the consolidated financlal
Qyesl olarak seclimesinin gbritslilerek statements of the Company for the fiscal
karara baglanmasi; year ending 31 December 2022;

11. Tirk Ticaret Kanunu ve ilgili sermaye piyasasi | 11. Discussion of and decision on the

mevzuabi geregince Sirket’in 2022 yil hesap ve
islemlerinin denetimi igin Y8netim Kurulu’nun
bagimsiz denetim sirketi segimine lliskin
Gnerisinitn gdrilsiilerek karara baglanmasy;

recommendation by the Board of Directors
with regard to the election of the independent
audit firm pursuant to the Turkish Commercial
Code and appllcable capital markets
legislation for auditing the accounts and
transactions of the Company during the 2022
fiscal year;

12,2021 wyik hesap donemi kir dagitimm | 12, Discussion of and decision on the proposed
hususunun  ve kdr dagitim tarlhinin distribution of dividends and dividend
gorigilerek kara 3 baglanmasi; distribution date for the 2021 fiscal year;
12.1. R0ZAyiThesap dinemi kar payr 12.1. Discussion of and decision an the

S e

S
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dagitimina ve kar dagitim tarlhine lligkin
olarak Sirket hissedars IMTIS Holdings 5.2
r.l. tarafindan sunulmus olan teklifin ve
karar taslatnin gbriisilerek karara
baglanmasi;

proposal and draft resolution submitted
by IMTIS Holdings 5.2 r.l.,, shareholder of
the Company, relating to distribution of
dividends and the dividend distribution
date for the 2021 fiscal year;

13,

Yénetim Kurulu dyelerine Sirket konusuna
glren veya girmeyen lglerl bizzat veya bagkalan
adina yapmalan ve bu nev'i igleri yapan
sirketlere ortak olabilmeleri ve diger islemleri
yapabilmeleri hususunda Tirk Ticaret
Kanunu’nun 395, ve 396, maddeleri geredince

13.

Discussion of and decision on permitting the
Board Members to be active, on his own
behalf or on behalf of others, in any business
falling within or cutside the scope of the
Company's business, to hold an interest In
companies carrying out the same business,

izln  verilmesinin  gbrilsillerek  karara and to parform other acts in accordance with

baglanmasi; Articles 395 and 396 of the Turkish
Commerclal Code;

14. Sermaye Plyasast Kurulu dizenlemeleri | 14. Informing the shareholders regarding the

uyarinca, Sirket tarafindan 2021 yih hesap
donemi igerisinde dgincl kigiler lehine
verilmis olan teminat, rehin ve Ipotekler veya
bunlardan elde edlimls faydalar hususunda
her bir islem tek tek aqklanmak #zere
hissedarlara bilgi verilmesi;

guarantees, pledges and mortgages provided
by the Company in favour of third parties
during the 2021 fiscal year and the benefit
derived therefrom, In accordance with the
Capital Markets Board regulations, by
explaining each transaction individually;

15. Kapans.

15.

Closing.
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Glindem Eki — Esas S8zlesme Defisikllikleri

Annex to the Agenda - Articles of Assodiation
Amendments

(llerleyen sayfolardadir]

[See Following Poges)
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TURKCELL ESAS SOZLESMESINE TEKLIF EDILEN DEGI§IKLIKLER

MEVCUT ESAS SOZLESME

TADIL EDILDIG] HALI ILE ESAS SOZLESME

MADDE 9: YONETIM KURULU

MADDE 9: YONETIM KURULU

Sirketin ldaresl, d¢lncd kisllere kars) temsil ve
ilzamu Ydnetim Kurulu tarafindan ydritolor.
Yonetim Kurulu, Genel Kurul'un yetkisine
birakilan hususlar haricinde, Sirket fazliyetleri ve
biicimle mallarinin idaresi lle Sirket'in Igletme
konusunu ilgilendiren her tdrd is ve Islemlerl
yapmaya yetkilidir,

Asafidaki paragrafta bellrtilen hususlara tabi
olmak f(izere Yonetim Kurulu, Genel Kurul
tarafindan segilecek 9 (dokuz) dyeden olusur.

Yénetim Kurulu'nda gbrev alacak olan bagimsiz
dyelerin sayisi ve nitelikleri, Sermaye Plyasasi
Kurulu’'nun Kurumsal Yonetim flkelerl ve buna
gbre Ydnetim Kurulu tarafindan kabul edilecek
Aday Gosterme Komitasl Calisma Esaslan
uyannca befirlenir.

Yénetirn Kurulu Gyellfinin herhangi bir sebeple
bosalmasi veya bagimsiz iiyenln bagimsizh§n
kaybetmesi halinde, Tdrk Ticaret Kanunu'nun
363. Maddesi ve sair hiikimleri ile sermaye
piyasasi mevzuati uyannca ybnetim kurulu
tiyelifine atama yapitabilir ve bu halde segilen
yonetim kurulu iyesi miteaklp ilk Genel
Kurul'un onayina sunulur, Isbu Esas Sézlesme
Madde 7 uyannca Gngdrillen Imtiyazlar
ylrOrlilkte oldugu sdrece, (A) Grupu paylara
taninan [mtiyazlar ile segilen Yonetim Kurulu
Oyeliklerinde herhangl bir bosalma olmasi
halinde, bogalan bu dyelik igin Yénetim Kurulu
tarafindan Tlrk Ticaret Kanunu'nun 363.
Maddesi uyannca atanacak dyenin segimi, (A)
Grubu paylara taninan imtiyazlann kulianiimass
ile Gepel Kurulca secilmis Ydnetim Kurulu
ilyelerinden géreve devam edenlerin tamaminin
oybirligi ile veya oybirliginin saglanamamasi
halinde, cofunluunun &nerdi§l adaylar

arasindan, ynetim kurufu Oyelerinin yapacag
secim jle atanir,

Sirketin idaresi, {glinclt kisilere kars: temsil ve
llzami Yénetim Kurulu tarafindan yidrOtdlir.
Yoénetim Kurulu, Genel Xurulun yetkisine
birakilan hususlar haricinde, Sirket faallyetlerive
bilciimle mallarinin Idaresi ile Sirket'in I5letme
konusunu iigllendiren her tirld I ve Islemleri
yapmaya yetkilidir,

Asagtdaki paragrafta belirtilen hususlara tabl
olmak (izere Y&netim Kurulu, Genel Kurul
tarafindan segilecek 9 (dokuz) dyeden olugur.

r_bir Ybnetim_Kurulu UOyesinin _secll |
ve/u 4. gl m maddesinin a ki

1 alt maddeleri nn n
Kurul t Brisil v
baglanacaldtir.

Yonetim Kurulu’nda gbrev alacak olan bagimsiz
dyelerin sayis1 ve niteliklerl, Sermaye Piyasas
Kurulu’nun Kurumsal Yénetim {tkeleri ve buna
gore Yénetim Kurulu tarafindan kabul edilecek
Aday Gbsterme Komitesi Calisma Esaslar
uyarnca belirlenir.

Yénetim Kurulu dyeliginin herhangi bir sebeple
bosalmasi veya bagimsiz yenin bagimsizhifim
kaybetmesl halinde, Tirk Ticaret Kanunu’nun
363. Maddesl ve sair hitkiimleri lle sermaye
piyasasi mevzuati uyannca ydnetim kurufu
iiyelifine atama yapilabilir ve bu halde segilen
yonetim kurutu dyesl miiteakip Hlk Genel
Kurul'un onayina sunulur. Isbu Esas Sézlesme
Madde 7 wuyannca 6ngbrilen Imtiyaziar
yOrdriOkte oldugu siirece, [A) Grubu paylara
taninan imtiyazlar ile segilen Yénetim Kurulu
Gyeliklerinde herhangi bir bogalma almasi
halinde, bosalan bu dyellk Igin Yonetim Kurulu
tarafindan TUrk Ticaret Kanunu'nun 363,
Maddesl uyannca atanacak dyenin segimi, (A)
Grubu paylara tamnan imtlyazlanin kullanmiimas)
ile Genel Kuruka seglimly Ydnetim Kurulu
fiyelerinden gireve devam edenlerin tamaminin
oybirligl lle veya oybirliginin saglanamamasi
halinde, ¢ofunluunun énerdifi adaylar
arasindan, yénetim kurulu dyelerinin yapacag
se¢im ile atanir.
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MADDE 17; GENEL KURUL

MADDE 17: GENEL KURUL

Genel Kurul toplantilaninda asagidaki hGkdmler
uygulamir:

1} Genel Kurulun Toplanmas:

Genel Kurul, Tirk Tlcaret Kanunu ve Sermaye
Piyasasi Kanunu'nun Jigili hik(mler! uyarinea,
olagan veya olaganidstd olarak toplanir.
Toplantilarda, Yonetim Kurulu tarafindan
bellrlenen gindem maddeleri, Tirk Ticaret
Kanunu lle Esas S&zlesme'nin ilghli hGkimleri
uyannca grilsillir ve karara bajlanir. Sirket
faallyetleri igin gerektigl takdirde, Genel Kurul
olaganiisti olarak toplanarak karar alir. Pay
sahiplerinin Tiirk Ticaret Kanunu tahtinda sahip
olkduklari Genel Kurulu toplantiya ¢afirma ve
glindeme madde ekleme haklari sakhdir.

Genel Kurul toplanti usulleri, Genel Kurul Ig
Yénergesi'nde dOzenlenmistir. Genel Kurul
taplantilan  Tdrk Ticaret Kanunu, sermaye
plyasast mevzuati ve Genel Kurul I¢ Yonergesi'ne
uygun sekilde yapilacaktir,

2) Genel Kurul Toplantisina Elektronik Ortamda
Katikm:

Sirketin Genel Kurul toplantilanina katiima hakki
bulunan hak sahipleri bu toplantilara, Tork
Ticaret Kanunu'nun 1527. Maddesl uyarinca
elektronlk ortamda da katilabllir. Sirket,
“Anonim Sirketlerde Elektronik Ortamda
Yaptlacak Genel Kurullara [liskin Yénetmelik”
hikdmleri uyarinca hak sahiplerinin Genel Kurul
toplantilarina elektronik ortamda katilmalarina,
gorls agiklamalarina, dneride bulunmalanina ve
oy kuftanmalarina Imkan taniyacak elektronik
Genel Kurul sisteminl kurabilecegl gibi bu amag
Igin olusturulmug sistemlerden de hizmet satin
alablr., Yapilacczk tiim Genel Kurul
toplantilarinda Esas Sozlegme’nin bu hdkmi
uyannca, kurulmus olan sistem tzerinden hak
sahiplerinin ve temsilcllerinin, anilan yénetmelik
hikidmlerinde belirtilen haklarini kullanablimesi
saglanir.

3) Toplant: Vakti:

Genel Kurul toplantilarinda asagidaki hitkOmier
uygulanir:

1) Genel Kurulun Toplanmass:

Genel Kurul, Tark Tlcaret Kanunu ve Sermaye
Plyasast Kanunu'nun ligili hikidmleri uyarinca,
olaan veya olaganistl olarak toplanir.
Toplantilarda, Yénetim Kurulu tarafindan
belirlenen giindem maddeleri, Tiirk Ticaret
Kanunu lle Esas Sdzlesme’nin lighi hdkOmlerl
uyannca gorlsiilor wve karara baglanir.

Uygulanabllir oldufu diclide YSnetim Kuruly

{inde i [! k ve alt-giinde
maddelerini dahil edecektir. Ozellikle, her bir
Yiinetim Kurul inin secil vefvi zli
iigili_glndem maddesinin_altin n_alt-

ndem hil edilecektir ve
Genel Kuru findan driisilecek ve

karara baglanacaktr. Sirket faaliyetleri igin
gerektifii takdirde, Genel Kurul olaganistd

olarak toplanarak karar alir, Pay sahiplerinin
Tiirk Ticaret Kanunu tahtinda sahip olduklan
Genel Kurulu toplantiya ¢agirma ve glindeme
madde ekleme hakfan saklidir.

Genel Kurul toplanti usulleri, Genel Xurul ¢
Yinergesinde dizenlenmistir. Genel Kurul
toplantilan Tdrk Ticaret Kanunu, sermaye
plyasasi mevzuati ve Genel Kurul ig Yonergesi‘ne
uygun sekilde yapilacaktir,

2} Genel Kurul Toplantisina Elektronlk Ortamda
Katdhm:

Sirketin Genel Kurul toplantilarina katilma hakki
bulunan hak sahipleri bu taplantifara, Tirk
Ticaret Kanunu'nun 1527. Maddesi uyarinca
elektronlk ortamda da katifabllir. Sirket,
“Anonim  §irketlerde Elektronik Ortamda
Yapilacak Genel Kurullara lliskin Yénetmelik”
hiitkdmlerl uyarinca hak sahiplerinin Gene! Kurul
toplantilanna elektronik ortamda katiimalarina,
gorils agiklamalarina, 8nerlde bulunmalanna ve
oy kullanmalantna imkan taniyacak elektronik
Genel Kurul sisteminl kurabilecegi gibt bu amag
igin olusturulmug sistemlerden de hizmet satin
alabillr.  Yapilacak tOm  Genel Kurul
toplantilannda Esas Sézlesme'nin bu hikmil
uyarinca, kurulmus olan sistem {zerinden hak
sahiplerinin ve temslicilerinin, anilan yénetmellk

T
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toplantilan Ise Sirket Igin gerekli alan

zamanlarda toplanir.

4} Oy Hakki ve Temsilcl Tayini: Pay sahipleri veya
temsticlleri, oy haklann:, paylannin toplam
ittbarl degerlariyle orantii clarak kullanrlar,
Esas Sdzlesme uyannca tanimmis olan ay
Imtlyazlan sakh kalmak kaydwyla, her bir pay,
sahibine bir oy hakk: verir.

Pay sahipleri Genel Kurul toplantilarinda
kendilerini difer pay sahipleri veya harigten
tayln edecekleri bir temslicl vasitasiyla temsll
ettirebilirler. Sirkette aym zamanda pay sahibl
olan temsliciler, kendl oylarindan bagka, temsil
ettikleri pay sahiplerinin de sahip olduklan oyu
kullanmaya yetkilidirler.

Sermaye Piyasast Kurulu'nun vekaleten oy
kullamiimasina iliskin dlizenlemelert uygulanir.

5) Oy Kullanma Sekli: Tiirk Ticaret Kanunu
Madde 1527 uyannca Elektronik Genel Kurul
Sistemi kullanilarak gergeklestirllecek genel
kurullara iligkin hikdmler sakl olmak kaydiyla,
Genel Kurul toplantilaninda oylama agik ve el
kaldirmak suretiyle yapilir. Ancak toplantida
asaleten veya temsllci aracihif lle temsil edilen
paylarnn onda birini temsil eden pay sahiplerinin
talebl {tzesine gizli oylama yapilabllir. Bu konuda
sermaye piyasasi mevzuatinin liglli hilkiimlerl
uyguianir,

6) Genel Kurul Toplantt Bagkanhf: Esas
Sozlesme’nin 7. Maddesine tabi olmak (zere,
Genel Kurul toplantismin bagkam ve baskanlk
divani dyeleri, genel kurulda hazir bulunan pay
sahibl olan ya da olmayan kisiler arasindan Genel
Kurul tarafindan segllir.

7} Toplant: ve Karar Nisaplan: {Igili mevzuatta
aksine daha agwr nisap &ngérillen haller harlg
olmak iizere, Genel Kurul toplam sermayenin en
az %51'ini temsil eden pay sahiplerinin veya
temslicilerinin varliiyla toplamr ve Genel
Kurulda, llgili mevzuatta aksine daha agir nisap
dngbrillen haller hari¢ olmak dzere, oyda
imtlyaza lligkin Madde 7 hiikiimleri gdzetilerek,
toplantida asaleten vey#|temsilcileri aracilifiyla
hazir bulunan oy

ahnir. >

hiikimlerinde belirtilen haklarnim kullanabilmesi
sagtanir,

3) Toplant Vaktl:

Olagan Genel Kurul toplantilari, Sirket’in hesap
dbénemi bitiminden itlbaren {g ay iginde ve
senede bir kere; Olaganistd Genel Kurul
toplantilari  Ise Sirket Igin  gerekll olan
zamanlarda toplanir.

4) Oy Hakki ve Temsllci Tayini: Pay sahipler] vaya
temsiiciler, oy haklarini, paylarmin toplam
itibari degerleriyle orantih alarak kullamirlar.
Esas SOzlesme wuyannca tamnmig olan oy
Imtiyazlan sakh kalmak kaydiyla, her bir pay,
sahibine bir oy hakk verir.

Pay sahipleri Genel Kurul toplantilarmda
kendHerini diger pay sahipleri veya haricten
tayin edeceklerl bir temsilci vasitasiyla temsli
ettirebllifler, Sirkette aym zamanda pay sahibl
olan temstlciler, kendi oylarindan bagka, temsl|
ettiklerl pay sahlplerinin de sahip olduklan oyu
kullanmaya yetkllidirler.

Sermaye Plyasasi Kurulu'nun vekaleten oy
kullaniimasina lliskin dizenlemelerl uygulanir.

5) Oy Kullanma $ekll: Tirk Ticaret Kanunu
Madde 1527 uyannca Elektrontk Genel Kurul
Sisteml kullamlarak gergeklestirilecek genel
kurullara lligkin hdkiimler sakh olmak kaydyla,
Genel Kurul toplantilaninda oylama agik ve el
kaldrmak suretlyle yapilir, Ancak toplantida
asaleten veya temslict aracilif) ile temsil edllen
paylanin onda birinl temsll eden pay sahiplerinin
talebi Gizerine gizll oylama yapilabilir. Bu kanuda
sermaye piyasasi mevzuatinin {igill hdkdmleri
uygulanir.

6) Genel Kurul Toplanti Bagkanli#: Esas
Stzlesme’nin 7. Maddesine tabl olmak iizere,
Genel Kurul toplantisinin bagkam ve bagkanlik
divani iiyeleri, genel kurulda hazir bulunan pay
sahibl olan ya da olmayan kigiler arasindan Genel
Kurul tarafindan segilir.

7) Toplant ve Karar Nisaplan: ligili mevzuatta
aksine daha afir nisap Gngbrilen haller harig
olmak izere, Genel Kurul toplam sermayenin en
az %51'inl temsil eden pay sahiplerinin veya
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Ik toplantida, yukanda anilan nisaba
ulagilamamasi veya bu nisabin korunamamasi
halinde, ikincl toplantidaki Ganel Kurul nisaplari,
Tork Ticaret Kanunu ve sermaye plyasas)
mevzuati hitkGmlerine tabldir.

Yukarida anilan hdkmiin Istisnasi olarak, kayitl
sermaye tavammin  artinlmasina  lliskin
deglsiklikler harig olmak {izere Esas SHzlesme’nin
tadil editmesine iliskin kararlar, sermayenin
2/3'0nil temsH eden paylann toplantida hazr
bulunmasi ve toplantida temsll edilen paylarin
2/30niln olumlu oylaryla verilir. (A} Grubu
Paylara taminmiy olan Imtiyazlan lhlal edecek
Esas Sozlesme tadilleri, TOrk Ticaret Kanunu'nun
454, Maddes| uyarinca Imtlyazll Pay Sahipleri
Ozel Kurulu tarafindan  onanmadikga
uygulanmaz.

8) Toplant: Yerl: Genel Kurul toplantilan, Sirket
merkezinde veya Yonetim Kuruly karan dzerine
Sirket merkezinin bulundugu sehirde uygun
bagka bir yerde yapilir,

temsilellerinin - varhfiyla toplanir ve Genel
Kurulda, iigili mevzuatta aksine daha agir nisap
tngdrilen haller harlp olmak dzere, oyda
imtiyaza iligkin Madde 7 hiikiimleri gozetilerek,
toplantida asaleten veya temsilcileri aracilifiyla
hazir bulunan oy haklarimin gogunluguyla karar
alioir,

ilk toplantida, yukanda amilan nisaba
ulagilamamasi veya bu nisabin korunamamas:
halinde, ikinci toplantidaki Genel Kurul nisaplan,
Tdrk Ticaret Kanunu ve sermaye plyasasi
mevzuzti hdkdmlerine tabidie.

Yukanida anilan hdkmin Istisnasi ofarak, kayith
sermaye  tavammin  artinlmasina  Hligkln
degisiklikler harlg olmak Gzere Esas Sizlegme’nin
tadll edilmesine lligkin kararlar, sermayenin
2/3'tn0 temsil eden paylanin toplantida hazir
bulunmast ve toplantida temsil edilen paylarin
2/3'0nln olumlu oylaryla verillr. {A) Grubu
Paylara taninmis olan imtiyazlan ihlal edecek
Esas Sozlesme tadillerl, Tdrk Ticaret Kanunu’nun
454, Maddesi uyannca Imtiyazli Pay Sahipleri
Ozel Kurulu tarafindan  onanmadikga
uygulanmaz,

8) Toplanti Yeri: Genel Kurul toplantifar, Sirket
merkezinde veya Yénetim Kurulu karar fizerine
Sirket merkezinin bulundugu sehirde uygun
baska bir yerde yapilir.

MADDE 19: ILANLAR VE YILLIK RAPORLAR

MADDE 19: ILANLAR VE YILLIK RAPORLAR

Sirket'e ait Hanlar, Tirk Ticaret Kanunu, sermaye
piyasast mevzuatt ve ilglll dier meviuat
hilkiimlerine uygun olarak yapilir.

Genel Kurul toplanti ilanlari Tdrk Ticaret Kanunu,
sermaye piyasasi mevzuati ve Sermaye Plyasas)
Kurulu'nun Kurumsal Yénetim {lkeler!’'ne uygun
olarak, mevzuat tahtinda belirtllen sdrelerde
yapilir. Genel Kurul toplant: llanlan, mevzuatta
dngérillen usullere uygun olarak ilan ve toplant
ginleri hari¢ olmak dGzere Genel Kurul toplants
tarihinden asgari U¢ hafta dnce yapibr.

Sermaye piyasasi mevzuat) tahtinda gerekli olan
finansal tablolar ve raporlar lle bagimsiz denetim
raporu, Tirk Ticaret Kanunu ve sermaye piyasasi

Sirket’e ait llanlar, Tdrk Ticaret Kanunu, sermaye
piyasasi mevzuati ve Iigill diger mevzuat
hikiimlerine uygun olarak yapilir.

Genel Kurul toplanti tanlan TOrk Ticaret Kanunu,
sermaye piyasas| mevzuat ve Sermaye Piyasasi
Kurulu'nun Kurumsal Yénetim likeleri’'ne uygun
olarak, mevzuat tahtinda belirtllen strelerde
yapilir, Genel Kurul toplant: ilanlan, mevzuatta
dngérilen usullere uygun olarak ifan ve toplanti
glnlerl harig olmak dzere Genel Kurul toplantt
tarihinden asgari ¢ hafta 8nce yapilir,

lgili tim m htin erakliliklere ek

olarak asafidaki konular her bir willik rapora
hil edll r:
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| i ve idarl vyiin n
Ocretlerl ve diier mali hakian
e YUl 11 her bir mali yila
Miskin ol ir 1 Ide, YSnetim
Kurylu _livelerinin _ Y&netim Kurulu
tlars | ite toplantil
katihmlan hakianda bilg}
»  Ydnetim Kyrulu’'nun cesitlilik politikast,
hedef] hedeflere o k_Igin

dnlemler ve dngdrlilen zamanlamalar

hakkinda ayrintih bligl
s Yilikra iy he liyil
il k baghmsiz den terl

Sermaye piyasasi mevzuati tahtinda gerekli olan
finansal tablolar ve raportar lle bagimsiz denetim
raporu, Tork Ticarat Kanunu ve sermaye plyasasi
mevzuah tarafindan belirlenen esas ve usullere
uygun olarak kamuya agiklanacaktir.
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CURRENT ARTICLES OF ASSOCIATION

AMENDED ARTICLES OF ASSOCIATION

ARTICLE 9: BOARD OF DIRECTORS

ARTICLE 9: BOARD OF DIRECTORS

The Company [s managed and represented and
bound before third persons by the Board of
Directors. The Board of Directors Is authorised to
carry out the affairs of the Company and for the
management of Company assets and any and all
actlvities relating to the Company’s scope of
business, other than thosa falling within the
authority of the General Assembly.

Subject to the following paragraph, the Board of
Directors shall comprise 9 {nine} members to be
appointed by the General Assembly.

The number and qualifications of the
independent members to serve on the Board of
Directors shall be determined according to the
Corporate Governance Princlples of the Capital
Markets Board and the Nomination Committee
Operations Principles to be adopted by the
Board of Directors In accordance therawith,

in the event that a membership of Board of
Directors becomes vacant for any reason or an
Independent member of Board of Directors
ceases to be independent, appointment may be
made in accordance with Article 363 and other
provisions of Turkish Commercial Code and the
capital markets legislation, and the so appointed
board member shall be submitted to the
approval of shareholders in the following
General Assembly meeting. So long as the
privileges envisaged as per Article 7 of this
Articles of Association are in effect, in the event
that any Board of Directors membership elected
through the exercise of the privileges granted to
Group A Shares becomes vacant, the
appointment by the Board of Directars to be
made for this vacancy pursuant to Article 363 of
Turkish Commercial Code shall be made from
amongst the candidates proposed by all of the
members of Board of Directors which are
glected by the general assembly through the
exercise of privileges of the Group A Shares and
continue holding their posts unanimously, or if
unanimous declsfon may not be provided,

The Company is managed and represented and
bound before third persons by the Board of
Directors. The Board of Directors is authorised to
carry out the affairs of the Company and for the
management of Company assets and any and all
activities relating to the Company’s scope of
business, other than those falling within the
authority of the General Assembly.

Subject to the following paragraph, the Board of
Directors shall comprise 9 {nine) members to be
appointed by the General Assembly. The

intm r dismissal of each rd of

Dir member __shall individuall
disc: lved upon neral
ly _in rda with te sub-

Items under the 1 n nda item.

The number and qualifications of the

independent members to serve on the Board of
Diractors shall be determined according to the
Corporate Governance Principles of the Capital
Markets Board and the Nomination Committee
Operatlons Principles to he adopted by the
Board of Directors in accordance therewith,

In the event that a membership of Board of
Directors becomes vacant for any reason or an
independent member of Board of Directors
ceases to be independent, appointment may be
made In accordance with Article 363 and other
provislons of Turkish Commesrcial Code and the
capital markets legislation, and the so appointed
board member shall be submitted to the
approval of shareholders in the following
General Assembly meeting. So long as the
privileges envisaged as per Article 7 of this
Articles of Associatlon are in effect, in the event
that any Board of Directors membership elected
through the exercise of the privileges granted to
Group A Shares becomes vacant, the
appointment by the Board of Directors to be
made for this vacancy pursuant to Article 363 of
Turkish Commerclal Code shall be made from
amongst the candidates proposed by all of the
members of Board of Directors which are
elected by the general assembly through the

(v
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exercise of privileges of the Group A Shares and
continue holding their posts unanimously, or if
unanimous declsion may not be provided,
proposed by the majority of the said Board of
Directors members,

ARTICLE 17: GENERAL ASSEMBLY

ARTICLE 17: GENERAL ASSEMBLY

The follewing provislons shall be applicable to
the General Assembly meetings:

1) Convention of the General Assembly: The
General Assembly shall be convened either
ordinarily or extraordinarlly in accordance with
the relevant provislons of Turkish Commercial
Code and Capital Markets Law. In these
meetings the agenda items, prepared by the
Board of Directors, shall be discussed and
resolved as per the relevant provisions of
Turkish Commerclal Code and the Articles of
Association. The extraordinary meetings of the
General Assembly shall convene and resolve as
deemed necessary for the Company's business.
Rights of the shareholders under Turkish
Commercial Code in respect of convening and
adding an item in the agenda of the General
Assembly meetings are reserved.

The General Assembly meeting procedures are
regulated under the Internal General Assembly
Directive. General Assembly meetings shall be
conducted in accordance with Turkish
Commercial Code, the capital markets
legislation and the Internal General Assembly
Directive,

2) Attending the General Assembly Meeting by
Electronic Means: Right holders, who have a
right to attend the general assembly meetings of
the Company, can attend such meetings by
electronic means pursuant to Article 1527 of
Turkish Commercial Code. Pursuant to the
Regulation on General Assembly Meetings of
Joint Stock Companles by Electronic Means, the
Company shall procure that the right holders
may attend, dellver opinions, make proposals,
and vote by electronic means, either setting up
the electronic general assembly system, or
purchase related services from the providers of
systems that are specifically created for such
purposes. In all meetings to be held, pursuvant to
this provisloll of the Articles of Association, right

The following provisions shall be applicable te
the General Assembly meetings:

1) Convention of the General Assembly: The
General Assembly shall be convened either
ordinarily or extraordinarily in accordance with
the relevant provisions of Turkish Commercial
Code and Capital Markets Law. In these
meetings the agenda items, prepared by the
Board of Directors, shall be discussed and
resolved as per the relevant provisions of
Turkish Commercial Code and the Articles of

Association. To the extent applicable, the Board

f Diracto l_prepar nda items and
include sub-agenda items. In particular, the
intment and/or hm r
f f DI hall be includ
individuat s nder the relevant
agenda_ i hall discussed and
resolv ly by the G I

Assembly. The extraordinary meetings of the
General Assembly shall convene and resolve as
deemed necessary for the Company’s business.
Rights of the shareholders under Turkish
Commercial Code in respect of convening and
adding an Item Iin the agenda of the General
Assembly meetings are reserved.

The General Assembly meeting procedures are
regulated under the Internal General Assembly
Directive. General Assembly meetings shall be
conducted in accordance with Turkish
Commercial Code, the capital markets
ieglslation and the Internal General Assembly
Directive.

2) Attending the General Assembly Meeting by
Electronic Means: Right holders, who have a
right to attend the general assembly meetings of
the Company, can attend such meetings by
electronic means pursuant to Article 1527 of
Turkish Commerclal Code. Pursvant to the
Regulatlon on General Assembly Meetings of
Joint Stock Companles by Electronic Means, the

{fzﬁ A
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holders and their representatives shall be
procured to enjoy their rights as stipulated
under the aforementioned regulation.

3) Date of Meeting: Ordinary General Assembly
meetings shall convene once a year and within
three months following the end of Company's
fiscal year; Extraordinary General Assembly
meetings shall canvene whenaver necessitated
by the Company.

4} Voting Rights and Appointment of Proxy:
Right holders or their representatives attending
the General Assembly meeting shall enjoy their
voting rights pro rata to the sum of their nominal
shares. Each share accords the relevant
shareholder one voting right, save for the voting
privileges granted In accordance with the
Artlcles of Assoclation.

In General Assembly meetings, shareholders
may have themselves represented through a
proxy who may be a shareholder or a non-
shareholder. Proxies who are also shareholders
of the Company are authorised to vote both for
themselves and the shareholders being
represented by such proxles.

Regulations of the Capital Markets Board
relating to voting by proxy shall apply.

5) Voting Mathod: Save for the provisions
regarding general assembly meetings to be
carried out within the Electronic General
Assembly system pursuant to Turklsh
Commercial Code Article 1527, votes are cast in
General Assembly meetings by open ballot
through raising of hands. Howaver, votes shall
be cast by secret ballot upon the request of the
shareholders representing one tenth of the
shares represented In person or by proxy in a
meeting. The related provisions of the capltal
markets legislatlon shall apply.

6} Presiding Committee of the General
Assembly: Subject to Article 7 of the Articles of
Association, Chalrman and members of the
Presiding Committee of the General Assembly
meetings shall be elected by the General
Assembly, from amoig the present shareholders

Company shall procure that the right holders
may attend, deliver opinlons, make proposals,
and vote by electronic means, either setting up
the electronic general assembly system, or
purchase refated services from the providers of
systems that are specifically created for such
purposes. n all meetings to be held, pursuant to
this provision of the Articles of Assoclation, right
holders and their representatives shall be
procured to enjoy thelr rights as stipulated
under the aforementioned regulation,

3} Date of Meeting: Ordinary General Assembly
meetings shall convene once a year and within
three months following the end of Company's
fiscal year; Extraordinary General Assembly
meetings shall convene whenever necessitated
by the Company.

4} Voting Rights and Appolntment of Proxy:
Right holders or thelr representatives attending
the General Assembly meeting shall enjoy thelr
voting rights pro rata to the sum of their nominal
shares. Each share accords the relevant
sharaholder one voting right, save for the voting
privileges granted in accordance with the
Articles of Association.

In General Assembly meetings, shareholders
may have themselves represented through a
proxy who may be a shareholder or a non-
shareholder. Proxles who are also shareholders
of the Company are authorsised to vote both for
themselves and the shareholders being
represented by such proxies.

Regulations of the Capital Markets Board
relating to voting by proxy shall apply.

5) Vating Method: Save for the provisions
regarding general assembly meetings to be
carried out within the Electronic General
Assembly system pursuant to  Turkish
Commercial Code Article 1527, votes are cast in
General Assembly meetings by open ballot
through ralsing of hands. However, vates shall
be cast by secret ballot upon the request of the
shareholders representing one tenth of the
shares representad in person or by proxy in a
meating. The related provisions of the capital
markets legislation shall apply.
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7) Meeting and Declsion Quorum; Save as higher
quorums are provided for in the applicable
legislation, meeting quorum at the General
Assembly requires the presence of shareholders
representing at least 51% of the total share
capital of the Company, represented by
sharehalders themselves or proxy holders, and
save as higher quorums are provided for In the
applicable legislation, decision quorum requires
the affirmative votes of the majority of the
voting rights present in person or by proxy at the
meeting, by observing the provisions of Article 7
in relation to voting privilege.

In the event that the above quorums are not met
or preserved at the first meeting, the General
Assembly quorums shall be subject to provisions
of Turkish Commercial Code and capital markets
legislation for the second meeting.

As an exception to the above-mentioned rule,
the decislons regarding tha amendments to the
Artlcles of Association of the Company exciuding
the increase in the celling of the registered share
capital requires the presence of shares
representing 2/3 of the share capital and
affirmative votes of 2/3 of the shares
represented in the meeting. The amendments to
the Articles of Association viclating the
privileges astablished far Group A Shares hereln
shall not apply without the approval of the
Special Assembly of Privileged Shareholders in
accordance with the Article 454 of Turkish
Commercial Code.,

8) Place of Meeting: General Assembly meetings
shall convene at the Company's headquarters or
upon the decislon of the Board of Directors at
another suitable place of the city where the
headquarters of the Company is located.

6) Presiding Committee of the General
Assembly: Subject to Article 7 of the Articles of
Association, Chairman and members of the
Presiding Committee of the General Assembly
meetings shall be elected by the General
Assembly, from among the present shareholders
or non-shareholders.

7) Meeting and Declsion Quorum: Save as highar
quorums are provided for in the applicable
legislation, meeting quorum at the General
Assembly requires the presence of shareholders
representing at least 51% of the total share
capital of the Company, represented by
shareholders themselves or proxy holders, and
save as higher quorums are provided for in the
applicable legistation, decislon quorum requires
the affirmative votes of the majority of the
voting rights present in person or by proxy at the
meeting, by observing the provisions of Article 7
in relation to voting privilege.

In the event that the above quorums are not met
or preserved at the first meeting, the General
Assembly quorums shall be subject to provisions
of Turkish Commercial Code and capital markets
legislation for the second meeting.

As an exception to the above-mentioned rule,
the decisions regarding the amendments to the
Articles of Assoclation of the Company excluding
the Increase in the ceiling of the registered share
capital requires the presence of shares
representing 2/3 of the share capital and
affirmative votes of 2/3 of the shares
represented In the meeting. The amendments to
the Articles of Association violating the
privileges established for Group A Shares harein
shall not apply without the approval of the
Special Assembly of Privileged Shareholders in
accordance with the Article 454 of Turkish
Commercial Code.

B) Place of Meeting: General Assembly meetings
shall convene at the Company's headquarters or
upon the decision of the Board of Directors at
another sultable place of the city where the
headquarters of the Company is located.
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ARTICLE 19: ANNOUNCEMENTS AND ANNUAL
REPORTS

ARTICLE 19: ANNOUNCEMENTS AND ANNUAL
REPORTS

Announcements with regard to the Company
shall be made [n accordance with the provisions
of Turkish Commercial Code, the capital markets
legislation and other relevant legislation.

The Genera! Assembly meeting announcements
shall be made within the perlods specified under
the applicable legislation, in accordance with
Turkish Commercial Code, the capital markets
legislation and the Capital Markets Board’s
Corporate Governance Principles. The General
Assembly meeting announcements shall be
made at least three weeks before the date of
General Assembly meeting, excluding the dates
of announcement and meeting, in accordance
with the procedures envisaged under the
legislation.

Financial tables and reports required by the
capital markets legisiation and independent
audit report, shall be disclosed to the public
according to rules and procedures set forth by
Turkish Commerclal Code and the capital
markets legislation.

Announcements with regard to the Company
shall be made In accordance with the provisions
of Turkish Commercial Code, the capital markets
legislation, and other relevant legislation.

The General Assembly meeting announcements
shall be made within the periods specifled under
the applicable legislation, in accordance with
Turkish Commercial Code, the capital markets
legislation and the Capital Markets Board’s
Corporate Governance Principles. The General
Assembly meeting announcements shall be
made at least three weeks before the date of
General Assembly meeting, excluding the dates
of announcement and meeting, In accordance
with the procedures envisaged under the
legislation.

In_additlon to the requirements under all

applicable leglslation, the following matters
shall be incl in each anpual report:

« Board of Directors member and
management executive remuneration
and_other financial rights, on an
individual Is, with res t ch
fiscal year covered by the annual report

* Information on  attendance by
members of the Board of Directors to
Board of Directors meetings and
committee meetings, on an individual

basis to each fiscal year

covered by the annual report
» Detailed information on Board of

i o T,
m res _and pro Imeframes
for ach n
s Independent auditor fees, with respect
to_each_fiscal r _coverad th
annual report

Financial tables and reports required by the
capital markets legislation and independent
audit report, shall be disclosed to the public
according to rules and procedures set forth by
Turkish Commercial Code and the capital
markets leglslation.

MWW"‘L__
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TURKCELL iteTiSIM HIZMETLERI A.$.’NIN {“TURKCELL”) 2021 HESAP YILINA ILISKIN OLAGAN GENEL
KURUL TOPLANTISI'NIN 12. GONDEM MADDESINE DAIR KARAR TASLAGI

Dikkatine: Turkcell Yénetim Kurulu ve Genel Kurulu

IMTIS Holdings S.a r.l., 2021 hesap dénemi Igin nakit kar pay: dagitilmasina iliskin olarak sunulmusg olan
asafidakl karar taslafinin Turkeell Genel Kurulu’'nda goriisOlerek oylanmastiu ishurada talep

etmektedir.

“Gindemin 12 numarah maddesi ile ilgili olarak, toplamda $irket’in 2021 hesap yili igerisinde elde ettigi
toplam dagitilabllir net gelirlerinin %75'ine esit bir tutarda nakit kar pay1 dagitilmasina ve sz konusu
nakit kar paywun, her halitkarda isbu genel kurulun tarihinden itibaren alti aydan daha ge¢ olmayacak
sekilde Sirket'in yonetim kurulu tarafindan bu amagla belirlenecek bir tarihte ddenmesine karar

ver|lmigtir.”

IMTIS Holdings 5.a r.l.
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DRAFT RESOLUTION REGARDING AGENDA ITEM NO. 12 OF THE ORDINARY GENERAL ASSEMBLY
MEETING OF YURKCELL ILETISIM HIZMETLERI A.§. ("TURKCELL") FOR THE 2021 FINANCIAL YEAR

Faor the attentlon of: The Board of Directors and General Assembly of Turkcell

IMTIS Holdings 5.3 r.l. hereby requests that the following draft resolution, which was submitted with
respect to the distribution of a cash dividend for the 2021 financial year, be discussed and voted on at
the General Assembly of Turkcell,

“Within the scope of agenda item No. 12, it has been resolved to distribute a cash dividend in an
aggregate amount equivalent to 75% of the total distributable net income generated by the Company
during the 2021 financial year, such cash dividend to be pald on a date Identified for this purpose by
the board of directors of the Company and, in any event, by na later than six months after the date of
this general assembly meeting.”

IMTIS Holdings S.ar.l.
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