ECZACIBASI YATIRIM HOLDING ORTAKLIGI A.S.
2017 ORDINARY GENERAL ASSEMBLY
INFORMATION DOCUMENT

ORDINARY GENERAL ASSEMBLY INVITATION NOTICE

The Ordinary General Assembly Meeting of our Company will be held on April 12th, 2018,
Thursday, at 10.45 in Movenpick Hotel located at Biiyiikdere Caddesi, 4. Levent -
Istanbul, to discuss the items stated on the following agenda.

Shareholders of our company may attend the Ordinary General Assembly Meeting in person
or via proxies both physically or by electronic means. Participation in the meeting by
electronic means shall be carried out through the Electronic General Assembly System
("EGKS") provided by Merkezi Kayit Kurulusu A.S. ("CRA") and shareholders or their
proxies who want to attend the meeting via electronic means must fulfill their obligations as
set out in the “Regulation Regarding General Assemblies of Joint Stock Companies to be held
in the Electronic Media” published on the Official Journal dated 28 August 2012 and No.
28395, and the "Communiqué on Electronic General Assembly System applicable to General
Meetings of Joint Stock Companies” published on the Official Journal Dated 29 August 2012
and No. 28396 and must provide the necessary definitions to CRA.

To the General Assembly Meeting to be held physically;

- Real Entity Shareholders shall submit their Identity Cards,

- Legal Entity Shareholders shall submit the Identity Cards of the individuals who are
authorized to represent and bind the legal entity together with their authorization
certificates,

- Representatives of the real and legal persons shall submit their Identity Cards and
representation certificates,

- The representatives authorized through the Electronic General Assembly System shall
submit their Identity Cards,

and they shall sign the list of attendants in order to participate to the meeting.

The shareholders who will attend the meeting via proxy shall submit the Power of Attorney
issued for third parties by a notary public pursuant to the "The Communiqué on Casting Votes
by Proxy and Collection of Letters of Proxy by way of Call" no 11-30.1 of the Capital Markets
Board, a sample of which is provided in the Annex, in the Head Office of our Company and at
www.eczacibasi.com.tr. The attorney appointed via EGKS is not required to present a
physical proxy document and such proxy may attend the General Assembly meeting, both
physically and also through the EGKS. The proxy who will be physically attending the
meeting by proxy is required to submit an identity card at the meeting regardless of being
appointed by a notarized power of attorney or through EGKS.

The right to participate and vote in the General Assembly pursuant to Article 415, paragraph 4
of the Turkish Commercial Code No 6102 and Article 30, paragraph 1 of the Capital Markets
Law No. 6362 shall not be subjected to the requirement that the share certificates be
deposited. In this framework, in the event that our shareholders wish to attend the General
Assembly Meeting, they do not have to block their shares.
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The Financial Statements of our company for 2017, Independent Auditors' Report, Corporate
Governance Principles Compliance Report and the Annual Report of the Board of Directors
containing the profit distribution proposal of the Board of Directors and the following agenda
items and also the "General Assembly Information Document” containing the necessary
explanations for compliance with the regulations of the Capital Markets Board shall be
available no later than three weeks prior to the meeting within the statutory period at the Head
Office of the company and on the website of the Company at www.eczacibasi.com.tr and on
the Public Disclosure Platform and EGKS for the examination of the shareholders.

Respectfully submitted for the information of the distinguished shareholders.
BOARD OF DIRECTORS

Eczacibas1 Yatirnm Holding Ortakhg A.S.

Eczacibasi
Yatirnm Holding Ortakhgi A.S. e ECZClCleISI


http://www.eczacibasi.com.tr/

ADDITIONAL EXPLANATIONS UNDER CMB REGULATIONS

Among the additional explanations which are required to be submitted as per the
"Communiqué on Corporate Governance" no II-17.1 effective as of January 3rd, 2014 of the
Capital Markets Board ("CMB), those that are related to the agenda items are given in the
respective agenda item below, and other compulsory general explanations are submitted in
this section:

1. Shareholding Structure and Voting Rights

All shares representing our company's capital are bearer shares. Each share with a nominal
value of TL 1 is entitled to cast one vote in General Assembly meetings. There are no
privileged shares in the capital of the company.

As of the announcement date of this Information Document, the information regarding the
total number of shares and voting rights that reflect the Company's shareholding structure, the
number of shares representing each share group in the capital, the nature of the voting rights
and the privileges are provided below.

Amount of Capital Ratio  Voting Right Voting Right

Shares REE
Eczacibasi Holding A.S. 81,816,429 77.92% 81,816,429 77.92%
Publicly held 23,183,571 22.08% 23,183,571 22.08%

105,000,000 100.00% 105,000,000 100.00%

2. Information regarding the changes in Management and Operations that will have a
significant impact on the Operations of our Company or of our Affiliates:

The information regarding the sale of all of our Group A privileged shares (1,050,000) for a
total price of TL 6,552,000 with TL 6.24 unit price and all of our Group B unprivileged shares
(5,796,413.00) for a total price of TL 9.042.404,00TL with TL 1.56 unit price which we had
own from the capital of our subsidiary Eczacibagi Yatirnm Ortakligi A.S. to Metro Yatirim
Menkul Degerler A.S. was announced in the Public Disclosure Platform on December 27,
2017 and applications were submitted to the Capital Markets Board and Competition Agency
immediately afterwards.

As of the date of this information document (19.03.2018), the process of obtaining permission
from Capital Markets Board regarding the sale of financial fixed assets is currently ongoing.

3. Information on the Demands of shareholders, CMB or other Public Institutions
regarding the inclusion of items in the agenda:

There is no request sent in writing to the Investor Relations Department regarding the
inclusion of items to the agenda by the shareholders of the partnership.
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STATEMENTS REGARDING THE AGENDA OF THE ORDINARY
GENERAL ASSEMBLY MEETING DATED 12 APRIL 2018

1. Opening, Election of the Presiding Committee and Authorization of the Presiding
Committee for signing the Minutes of the Meeting;

The Presiding Committee of the General Assembly shall be elected in accordance with
the provisions of the "Turkish Commercial Code no 6102 (*TCC") and the "Regulation
on the Procedures and Principles for General Assembly Meetings of Joint-Stock
Companies and Representatives of the Ministry of Customs and Commerce Attending
Such Meetings" ("Regulation™) and in line with the provisions stated in the Article 7 of
the General Assembly Internal Directive of our Company. In accordance with the
provisions of TCC and the Regulation, the authorization of the Presiding Committee to
record the resolutions of the General Assembly in the minutes shall be put to vote.

2. Reading, negotiation and approval of the Annual Report of 2017, prepared by the
Board of Directors of the Company:;

Information shall be given regarding the Annual Report of 2017 containing the profit
distribution proposal of the Board of Directors and Corporate Governance Compliance
Report provided for the examination of the shareholders for three weeks prior to the
meeting in line with the TCC, Regulation and regulations related to the Capital Markets
Law, at the Head Office of the company and on the website of the Company at
www.eczacibasi.com.tr and on the Public Disclosure Platform ("KAP") and Electronic
General Assembly portal of Merkezi Kayit Kurulusu A.S. ("CRA"), and the same shall
be submitted for the considerations and approval of the shareholders.

3. Reading the summary of the Independent Audit Report regarding the fiscal
period of 2017, and informing the General Assembly about the audit activity and
its results:

Summary of the Independent Audit report drawn up in accordance with the TCC and
Capital Markets Board regulations and provided for the examination of the
shareholders for three weeks prior to the meeting in line with the provisions of TCC
and the Regulation, at the Head Office of the company and on the website of the
Company at www.eczacibasi.com.tr and on the Electronic General Assembly System
of Central Registry Agency shall be read and submitted for the information of our
shareholders in the General Assembly.

4. Reading, negotiation and approval of the Financial Statements related to the
Fiscal Period of 2017

Information shall be given regarding the financial reports and legal financial statements
provided for the examination of the shareholders for three weeks prior to the meeting in
line with the TCC, Regulation and regulations related to the Capital Markets Law, at
the Head Office of the Company, on the Electronic General Assembly portal of CRA,
on the Public Disclosure Platform and on the website of the Company at
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www.eczacibasi.com.tr and the same shall be submitted for the considerations and
approval of the shareholders.

5. Release of the members of the Board of Directors regarding their works in 2017;

In accordance with the provisions of the Turkish Commercial Code and the Regulation,
the release of the members of the Board of Directors for their activities, transactions
and accounts in the year 2017 shall be presented to the General Assembly for approval.

6. Discussing and resolving upon the proposal of the Board of Directors prepared in
accordance with the Company's Profit Distribution Policy,

According to our consolidated financial statements pertaining to the fiscal period
between January 1st, 2017 and December 31st 2017 drawn up by our Company in line
with the Turkish Accounting Standards and pursuant to the provisions of TCC and
CMB and audited by PwC Bagimsiz Denetim ve Serbest Muhasebeci Mali Miisavirlik
A.S, TL 183,128,614 Million "Consolidated Net profit for the period" was generated
and the table regarding our profit distribution proposal prepared in accordance with the
CMB Communiqué No: 11-19.1 and the Profit Distribution Table format stated in the
Dividend Guide by considering our Profit Distribution Policy, profitability and cash
position of the Company, the capital requirements of our Company and its subsidiaries
and affiliates, the investment and financing policies, the delicate balances between the
possible expectations of our shareholders and the envisaged growth strategies, is
submitted in ANNEX-1.

7. Election of the new members of the Board and Independent Board Members,
determination of their term of office and determination of their remunerations;

In accordance with the TCC, Regulation and CMB regulations, the number of members
and terms of office shall be determined within the framework of the principles
regarding the election of the members of the Board of Directors, which are included in
our Articles of Association and the new members shall be elected to replace the ones
whose office terms are expired. Additionally, independent members shall be elected to
comply with the Corporate Governance Communiqué no I1-17.1 of the CMB.

2 members of the Board of Directors, composed of 8 individuals in total, must fulfill
the independence criteria defined in the Corporate Governance Principles of CMB
which are compulsory.

In line with the recommendation of the Corporate Governance Committee which has
evaluated the candidates communicated to it, within the scope of the criteria set out in
Corporate Governance Communiqué No. 1I-17.1, the General Assembly has resolved
that Mr. Ahmet Turgut Tokg6z and Mr. Dirahgsan Tamara Bozkug be nominated as the
Independent Members of the Board of Directors.

The nominated members of the Board of Directors to be submitted for the approval of
the shareholders in the General Assembly are Mr. Ferit Biilent Eczacibagi, Mr. Rahmi
Faruk Eczacibasi, Mr. Mustafa Sacit Basmaci, Mr. Atalay Muharrem Gilimrah, Mr.
Seyfettin Sarigam, Mr. Simhan Savas¢in Basaran, Mr. Ahmet Turgut Tokgéz
(Independent Member) and Mr. Dirahsan Tamara Bozkus (Independent Member).

In accordance with the provisions of the TCC and the Regulation and the principles
covered in our Articles of Association, the issues regarding the not paying any
additional remuneration to the members of the Board for their memberships apart from

5
Eczacibasi
Yatinnm Holding Ortakhg A.S. e ECZClCleISI


http://www.eczacibasi.com.tr/

the Independent Members of the Board of Directors and the remuneration to be granted
to the Independent Members of the Board of Directors shall be resolved upon.

The names and resume details of the nominees sent to our company for 2018 and the
statements of independence of the Independent members of the Board are submitted in
Annex-2 and the nominees shall be elected by the General Assembly to serve for one
year.

8. The election of the Independent Auditing Company determined by the Board of
Directors for the year 2018 under Article 399 of the Turkish Commercial Code
and requlations of the Capital Markets Board:

In accordance with the Turkish Commercial Code and the regulations of the Capital
Markets Board, upon receiving the opinion of the Committee responsible for Auditing
at the meeting of our Board of Directors dated March 18, 2018, it has been decided to
elect PwC Bagimsiz Denetim ve Serbest Muhasebeci Mali Miisavirlik A.S for auditing
the financial statements of our company pertaining to the fiscal period of 2018 and to
carry out the other activities set forth in the respective regulations in the mentioned
laws and this election shall be submitted for the approval of the General Assembly.

9. Discussing and resolving upon the amendment of the Article 7 of the Articles of
Association of our company entitled "' Authorized Capital'’;

Pursuant to the Article 6/2 of the Authorized Capital System Communiqué (I11-18.1)
published by Capital Markets Board, an amendment draft has been prepared for the
Article 7 of Articles of Association of our Company in order to increase the ceiling of
the authorized capital to TL 500,000,000 and to determine the duration for the
authorized capital ceiling to be between 2018-2022. The said amendment has been
proposed by the Board of Directors as specified in ANNEX 3, and the amendment is
deemed appropriate by the Capital Markets Board and the Turkish Republic Ministry
of Customs and Commerce as well. The amendment to the Articles of Association for
the purpose of maintaining the authorized capital ceiling at TL 500,000,000 to be valid
for five (5) years between the years 2018 and 2022 shall be submitted to the approval
of the General Assembly.

10.Informing shareholders about donations and grants made during the vyear,
submitting the '"'Donation and Support Policy' to the approval of the
shareholders, and setting the upper limit for the donations to be made in 2018:

In accordance with Article 6 of the "Dividend Communiqué" numbered 11-19.1 of the
Capital Markets Board; the limit of the donations to be made shall be determined by
the general assembly if there is no provision in the articles of association covering this
matter, and it is obligatory to present the donations and payments made during the year
to the information of the shareholders at the ordinary general meeting.

In this context, the "Donation and Support Policy" drawn up by the Board of Directors
of the company and presented in ANNEX-4 will be submitted to the approval of the
General Assembly.

No donations were made in 2017. Additionally, the upper limit of the donations to be
made in 2018 shall be determined by the general assembly.
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11.In accordance with the Corporate Governance Principles, shareholders shall be
informed about the income and benefits generated by the Company in 2017 as a
result of the guarantees, pledges, mortgages and sureties given in favor of the

third parties;

In accordance with the Article 12, Paragraph 4 of the Corporate Governance
Communiqué No II-17.1 of the Capital Markets Board, the guarantees, pledges,
mortgages and sureties given by the Company and/or its Subsidiaries in favor of the
third parties shall be included in the ordinary general meeting agenda as a separate
item. Information on this matter is provided in footnote 10 of our Consolidated
Financial Statements dated December 31st, 2017.

12.Informing the shareholders about the '"Remuneration Policy'" determined for
Members of the Board of Directors and Senior Executives;

Pursuant to Article 4.6.2 of the "Corporate Governance Communiqué" numbered II-
17.1 of the CMB; the remuneration principles for members of the Board of Directors
and senior executives have been compiled as a written text entitled "Remuneration
Policy" by our Company and these shall be submitted for the shareholders’ information
as a separate agenda item in the General Assembly meeting and the shareholders shall
have the opportunity to share their opinions in this regard. The "Remuneration Policy"
prepared for this purpose is submitted in ANNEX-5.

13.Providing information to the shareholders about the activities conducted in 2017
in_the scope of the authorization vested in the shareholders holding the
management control, members of the Board of Directors, executives with
administrative responsibility, their spouses and relatives related by blood or
marriage up to the second degree to conduct a significant transaction which might
cause conflict with the Company or its subsidiaries and/or a commercial business
covered by the line of business of the Company or its subsidiaries for their own
account or on behalf of others, or to participate as a shareholder with unlimited
liability in_another company conducting the same Kkind of business; and
authorizing the Members of the Board of Directors for the said activities as per
Articles 395 and 396 of the Turkish Commercial Code for the year 2018;

Members of our Board of Directors may perform the transactions indicated in the 1st
paragraph of Article 395 of the TCC entitled "Prohibition of Transactions with the
Company and Borrowing Funds from the Company" and article 396 entitled "Prohibition
of Competition" only with the approval of the General Assembly.

In accordance with the Corporate Governance Principles of CMB, Articles 1.3.7,
shareholders who possess the management control, members of the Board of Directors,
senior executives and their spouses and next-of-kin by blood and marriage up to the second
degree may not conduct material transactions which may give rise to conflict of interest
and competition with the company or its affiliates except with the prior consent of the
General Assembly and unless the General Assembly is informed of such transactions.

In order to satisfy these regulations, granting of such consent shall be submitted to the
General Assembly for approval, and information shall be provided indicating that such
transactions were not carried out in 2017.

14.\Wishes.
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ANNEX-1 PROFIT DISTRIBUTION PROPOSAL

In the meeting held on March 19th, 2018, our Board of Directors determined that the
distributable net profit of our Company regarding the period as of December 31st 2017 was
TL 183,128,614 on the consolidated financial statements, which were issued pursuant to the
"Communique on Principles Related to Financial Reporting in Capital Market" number 11 -
14.1 of Capital Markets Board ("CMB") and which were independently audited, and was TL
136,261,681 in the financial statements issued according to the legal records.

Related to the distribution of the profit of 2017, the profit of the period included in the legal
financial statements was used as a basis for the share distribution of the period in accordance
with the regulations of CMB on profit distribution, the article 37 of our Articles of
Association and the principles indicated in our Profit Distribution Policy; and it was deemed
appropriate to distribute profit as indicated below, and it was decided to submit it to the
General Assembly.

Within this framework;

1) To distribute cash dividend of TL 78,750,000 corresponding to 75% of the issued
capital of our company,

2) To pay TL 78,750,000 of the dividend to be distributed which is corresponding to
the 75% of the capital from the Net Distributable Profit of the Period accrued according
to the legal records,

3) To pay dividend of gross 75% in cash to a stock certificate of 1 TL nominal value,
and of the net amount found, after deducting the withholding rates included in the tax
laws, to our full taxpayer real person partners and to our limited taxpayer real and legal
entity partners,

4) To transfer the balance amount TL 52,110,579, after deducting the legal obligations
and the dividend planned to be distributed from the period profit of TL 136,261,681
accrued according to the legal records, to the Extraordinary Reserves,

5) And to start the dividend distribution on May 28th, 2018

It was unanimously resolved by those present that the above mentioned items be submitted to
the approval of the shareholders in the Ordinary General Assembly meeting.
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ECZACIBASI YATIRIM HOLDING ORTAKLIGI A.S.
PROFIT DISTRIBUTION TABLE FOR 2017 (TRL)

1. |Paid in / Issued Capital || 105.000.000]
|2. |Genera| Legal Reserve Fund (According to Legal Reco | | 15.598.898|
Regarding privileges in the distribution of profits in accordance with the Articles None

of Association, if any

According to

According to
Legal Records

CMB (LR)
3. |Profit for the Period (*) | | 206.004530| |  136.261.681]
l4. | Taxes (-) || (22.965.916)| | |
5. [Net Profit for the Period (=) || 183128614 |  136.261.681]
|6. |Accumulated Losses (-) | | 0| | |
7. |General Legal Reserve Fund (-) | | 5.401.102] | 5.401.102]
8. INET DISTRIBUTABLE PROFIT FOR THE PERIOD | | 177.727.512| |  130.860.579)
|9. |Donations within the Year (+) | | 0| | 0|
|10. |Net Distributable Profit Including Donations | | 177.727.512| | 130.860.579|
11. The First Dividend to the Shareholders
- Cash 78.750.000 78.750.000
- Shares 0 0
- Total 78.750.000 78.750.000
[12.  [Dividend Distributed to Privileged Shareholders | | 0| | 0
13. Other Dividends Distributed 0 0
- Members of the Board Of Directors 0 0
- Employees 0 0
- To the Persons Other Than Shareholders 0 0
|14. |Dividend Distributed to Holders of Founder Shares | | O| | O|
|15. |The Second Dividend to the Shareholders | | O| | O|
|16. |Genera| Legal Reserve Fund | | 0| | O|
|17. |Statutory Reserves | | O| | O|
|18. |Specia| Reserves | | O| | O|
19. EXTRAORDINARY RESERVES 98.977.512 52.110.579
20. Other Resources to be Distributed 0 0
STATEMENT OF DIVIDEND RATIOS
SUMOFDIVIDEND | | pjvIDEND CORRESPONDING TO A
SUIQ/IISO'I";?EI’)\SIPEIIEDND DISTRIBUTED/NET | | SHARE WITH NOMINAL VALUE OF 1
GROLP DISTRIBUTABLE TURKISH LIRA
PERIOD PROFIT
CASH SHARES
(TRL) (TRL) RATIO (%) AMOUNT (TRL) RATIO (%)
NeT) | - | esgarso | o || 37,66 || oesmo || 63,75
*) For the calculation of the net dividend amount, the withholding rate of Income Tax has been taken as 15%.
I
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ANNEX-2 RESUMES OF THE MEMBER NOMINEES OF THE BOARD OF
DIRECTORS and

INDEPENDENCY DECLARATION OF THE INDEPENDENT MEMBER
NOMINEES

F. Biilent Eczacibasi (Chairman of the Board of Directors)

Biilent Eczacibasi, born in Istanbul in 1949, after graduating from Istanbul German High
School, continued with his education in Imperial College in London and was awarded a
master's degree in chemical engineering by Massachusetts Institute of Technology in the
USA.

Biilent Eczacibasi, who started his career in Eczacibast Holding in 1974, has worked in the
management positions in various organizations of the Group. He served as the Chairman of
the Board of Directors of TUSIAD (Turkish Industry and Business Association) between the
years 1991 and 1993, as the Chairman of TUSIAD High Advisory Council between 1997-
2001, and as the Founding Chairman of the Board of Directors of TESEV (Turkish Economic
and Social Studies Foundation) between 1993-1997, and as the Chairman of the Board of
Directors of the Turkish Employer Pharmacists Union between 2000-2008.

Biilent Eczacibagi, who is still the Chairman of the Board of Directors Eczacibast Holding, is
the Honorary Chairman of TUSIAD, Honorary Chairman of Employer Pharmacists Union,
Chairman of the Board of Trustees of Modern Art Foundation and the Chairman of the Board
of Directors of IKSV (Foundation for Culture and Arts of Istanbul). Eczacibasi is also a
member of the Supreme Advisory Board of TESEV (Turkish Economic and Social Studies
Foundation).

Biilent Eczacibasi is married and has two children.

R. Faruk Eczacibasi (Deputy Chairman of the Board of Directors)

Born in 1954 in Istanbul, Faruk Eczacibasi, after graduating from Istanbul German High
School, continued his education in Berlin Technical University and was awarded both
Bachelor's and Master's degree in Business Administration.

He started his career in Eczacibast Group in 1980. After gaining experience in the USA for a
certain period of time, he worked in Eczacibas1 Group at various levels.

Faruk Eczacibasi, who is currently the Deputy Chairman of the Board of Directors of
Eczacibagt Holding, has assumed the management of the "Eczacibasi Information
Transmission" company of Eczacibasi Group and managed the "e-transformation” process of
the Group.

He assumed the presidency of Turkish Informatics Foundation (TBV) which was founded in
1995 for the purpose of making Turkey an information society and worked to prepare various
research reports and to form the policies in this regard.
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He worked in the e-Transformation Executive Board established within the framework of e-
Transformation Action Plan of Turkey. Together with TUSIAD, he played an active role in
establishing and maintaining the e-Turkey Rewards which is the only reward the private
sector gives to the public. He participated in the works of implementation of the Turkish
National Program Regarding the Adoption of the European Union Acquis. He pioneered the
establishment of the first company providing legal and technical conditions ensuring that the
e-commerce and the e-state applications in Turkey are safe. He led the way for the public
regarding the adoption of EU benchmarks as for Internet control.

Eczacibas still serves as the President of TBV and since 1999 he has also been serving as the
President of Eczacibas1 Sports Club.

Atalay Muharrem Giimrah

After graduating from Galatasaray High School, Atalay Giimrah completed his undergraduate
and graduate education at Bogazi¢i University, Department of Industrial Engineering.

Gumrah started his career in 1992 in Eczacibast Group and he became the Foreign Trade
Regional Supervisor of Ekom, he worked as the Commercial Manager in VitrA UK between
1994-1997 and as Company Manager in EBM JSC in Russia in 1997, he worked as the
Project and Collective Works Manager, Sales Operations Manager and Assistant General
Manager respectively, between 1999 and 2005, and as the General Manager of Intema,
respectively, between 2006 and 2011. In January 2011, Atalay Giimrah was assigned as the
Vice Chairman of Eczacibasi Constructional Products Group and General Manager of
Eczacibas1 Building Materials, and assumed the position of Group President in October 2013,
in addition to his present duties. Giimrah, who is a member of the board of directors of
various companies of Eczacibasi Constructional Products Group, became the CEO of
Eczacibas1 Group as February 1st, 2017.

Glimrah, who is the member of the board of directors of various Eczacibast Group companies;
Is also the Chairman of the Board of Directors of Soil Employers' Union.

He can speak English, French and Italian, he is married and has two children.

M.Sacit Basmaci

He worked as an Account Specialist in the Board of Accountants of the Ministry of Finance
and Customs between 1974 and 1981, and as an Audit Expert in Eczacibagi Holding A.S.
between 1981 and 1983 and after serving as a Financial and Administrative Affairs
Coordinator, General Manager of the Holding, Member of the Board of Directors and
Executive Board in Cankurtaran Holding AS between 1984 and 2002, he continued his career
as a Sworn-in Certified Public Accountant and Financial Advisor.

Between March 2003 and January 2004, Basmaci worked as the Financial Affairs Assistant
Coordinator of Eczacibasi Holding and he has been the Financial Affairs Coordinator of
Eczacibas1 Holding and General Manager of the Holding since January 2004. Sacit Basmaci
is currently serving as the Financial Affairs Group President of Eczacibasi Holding and the
General Manager of Holding.

Born in 1952, Basmaci completed his secondary and high school education in Istanbul Boys'
High School in 1970 and his graduate education in Ankara University, Faculty of Political
Sciences, Economics and Finance in 1974.
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Seyfettin Saricam

After graduating from Bogazi¢i University, Industrial Engineering Department in 1995, he
started his career at PricewaterhouseCoopers Istanbul Office Auditing Department and
worked there until 1997.

Having completed the MBA program of New York University Stern School of Business
between 1997 and 1999, Sarigam continued his career in investment banking and consultancy
sectors; and has been the Investment Banking Expert in JPMorgan Chase New York and
London offices respectively between the years 1999-2001, the Vice President of Antika
Partners, an Istanbul-based corporate finance and consultancy company between 2002-20086,
and served as the Vice President and Director in the Turkey Investment Banking department
of Merrill Lynch between the years 2006 and 2010. Saricam has joined in the Turkey
Investment Banking department of Deutsche Bank in 2010 and became the Corporate
Consultancy President of Turkey of the Bank in 2014.

Sarigam, who was appointed as the Vice President of Strategic Planning and Finance Group at
Eczacibasi Group on July 1st, 2016, has been serving as the Group President since October
1st, 2016.

Simhan Savascin Basaran

Born in 1962, Simhan Savascin Basaran graduated from Dokuz Eyliil University, Faculty of
Law in 1984 after completing her secondary and high school education at Izmir American
High School.

After completing her law practice internship, she started her career as a freelance lawyer in
1985. After 1993, she worked as a joint lawyer at Turunc & Savas¢in law firm. Bagaran
joined the Eczacibasit Group in 2008 and served as the Assistant Chief Counsel of Eczacibasi
Holding between 2008 and 2010 and has been serving as the Chief Counsel of Eczacibasi
Holding since January 2011.

Dirahsan Tamara Bozkus

Born in Malatya in 1947, Dirahsan Tamara Bozkus completed her higher education at Istanbul
University, Faculty of Economics, Department of Business Administration-Finance.

Dirahsan Tamara Bozkus started her career as the Accounting Chief in Tokar Tesisat Ltd. company
and worked as the Financial Affairs Director Aldag Sogutma Sanayi ve Ticaret A.S, a subsidiary of
Alarko Holding in 1971.

Dirahgsan Tamara Bozkus started working as the Financial Affairs Director of Eczacibasi Holding
Ekom Dis Ticaret A.S. in 1981 and transferred to the group company ipek Kagit Sanayi ve Ticaret A.S
in 1987 and worked respectively as the Budget Planning Manager and Financial Affairs Director.

Dirahgsan Tamara Bozkus has the Sworn-in Certified Public Accountancy certificate and currently
serving in Non-Governmental Organizations.
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DECLARATION OF INDEPENDENCE

I hereby declare to be the candidate to serve as an “independent member” at the Board of
Directors of the Company titled ECZACIBASI YATIRIM HOLDING ORTAKLIGI A. S. in
the scope of the criteria stated in the legislation, the Articles of Association and the Capital
Markets Board's Corporate Governance Communiqué. In this scope;

In the last five years, significant duties and responsibilities have not been established in the
executive position to be undertaken, no more than 5% of the capital or voting rights or
preference shares are held together or alone or a commercial relationship has not been
established in a significant manner by me, my husband and blood relatives and relatives by
marriage up to second degree with the Company, the partnerships in which the Company
has management control or significant influence and partners who control over the
Company or have significant influence over the Company and legal entities in which these
partners have management control,

In the last five years, | have not been the partner ( 5 % or over), the employee working in
the management position who will assume significant tasks and responsibilities or the
Board Member during periods when service or product is purchased or sold in companies
where the company has purchased or sold significant amounts of services or products
within the framework of the agreements made, especially the audit (including tax audit,
legal audit, internal audit), grading and consultancy of the Company,

Due to the fact that I’'m acting as an Independent Board Member, I have the vocational
training, knowledge and experience to fulfill the tasks I will undertake,

I will not work full-time in public institutions and organizations after being elected as a
member, except for university faculty member, provided that the legislation is in
compliance,

According to Income Tax Law, I’'m resident in Turkey,

I have strong ethical standards, professional reputation and experience, which can allow
me to make positive contributions to the Company's activities, to protect my impartiality in
conflicts of interest between the company and shareholder, to freely decide upon the
interests of the stakeholders,

I will spare time for corporate activities that can interfere with the operation of the
Company's activities and fully meet the requirements of the tasks I undertake,

| have not been a member of the Board of Directors of the Company for more than six
years in the last ten years,

I have not been the Independent Board Member more than five out of the publicly-traded
Companies in total and more than three out of the Companies in which the Organization or
partners have management control who have management control over the Company,

I have not been registered and announced on behalf of the legal entity elected as the Board
Member.

March 7, 2018

Dirahsan Tamara Bozkus

[Signed]
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Ahmet Turgut Tokgoz

Born in 1967 in Ankara, Ahmet Turgut Tokgdz graduated in 1989 from Middle East
Technical University, Department of Economics. Following his graduation, he worked briefly
in the Under secretariat of Treasury and Foreign Trade. Then, in 1992, he completed his
master's degree in International Relations at Johns Hopkins University, School of Advanced
International Studies (SAIS) and in Economics in the University of California in 1993.

Tokgdz worked as an Economist and Banking Sector Analyst in TEB Ekonomi Aragtirmalari
A.S. between 1993 and 1996 and during this period Tokgoz gave lectures at the Department
of Economics of Istanbul Bilgi University on a part-time basis. He worked as a senior
executive at Eczacibas1t Menkul Degerler A.S. between 1996-2001.

In May 2001, he became the Secretariat General of the newly established Capital Market
Intermediary Institutions of Turkey and continued this duty until February 2004 and also
served as the member of the Board Of Directors of Vadeli Islem ve Opsiyon Borsas1 A.S. and
Merkezi Kayit Kurulusu A.S., following their establishment. Since April 2004, he has been
serving as the Secretariat General of the Pharmaceutical Industry Employers' Union.
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DECLARATION OF INDEPENDENCE

I hereby declare to be the candidate to serve as an “independent member” at the Board of
Directors of the Company titled ECZACIBASI YATIRIM HOLDING ORTAKLIGI A. S. in
the scope of the criteria stated in the legislation, the Articles of Association and the Capital
Markets Board's Corporate Governance Communiqué. In this scope;

In the last five years, significant duties and responsibilities have not been established in the
executive position to be undertaken, no more than 5% of the capital or voting rights or
preference shares are held together or alone or a commercial relationship has not been
established in a significant manner by me, my husband and blood relatives and relatives by
marriage up to second degree with the Company, the partnerships in which the Company
has management control or significant influence and partners who control over the
Company or have significant influence over the Company and legal entities in which these
partners have management control,

In the last five years, | have not been the partner ( 5 % or over), the employee working in
the management position who will assume significant tasks and responsibilities or the
Board Member during periods when service or product is purchased or sold in companies
where the company has purchased or sold significant amounts of services or products
within the framework of the agreements made, especially the audit (including tax audit,
legal audit, internal audit), grading and consultancy of the Company,

Due to the fact that I'm acting as an Independent Board Member, | have the vocational
training, knowledge and experience to fulfill the tasks I will undertake,

I will not work full-time in public institutions and organizations after being elected as a
member, except for university faculty member, provided that the legislation is in
compliance,

According to Income Tax Law, I’'m resident in Turkey,

I have strong ethical standards, professional reputation and experience, which can allow
me to make positive contributions to the Company's activities, to protect my impartiality in
conflicts of interest between the company and shareholder, to freely decide upon the
interests of the stakeholders,

I will spare time for corporate activities that can interfere with the operation of the
Company's activities and fully meet the requirements of the tasks I undertake,

| have not been a member of the Board of Directors of the Company for more than six
years in the last ten years,

I have not been the Independent Board Member more than five out of the publicly-traded
Companies in total and more than three out of the Companies in which the Organization or
partners have management control who have management control over the Company,

I have not been registered and announced on behalf of the legal entity elected as the Board
Member.

March 7, 2018

Turgut Tokgoz
[Signed]
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ANNEX-3 Amendment Text for Article 7 of the Company's Articles of Association

entitled "*Authorized Capital™

Former Text

New Text

Article 7 - According to the provisions of the
Capital Markets Law, the Company has adopted the
Authorized Capital System, and has switched to the
said system as per the permission of the Capital
Markets Board dated 13.6.1984 and number 181.

The authorized capital of the company is TL
200,000,000.- (two hundred million) which is
divided into 200,000,000 (two hundred million)
shares each with a nominal value of TL 1.

The permission given by the Capital Markets Board
for the authorized capital ceiling is valid for 2013-
2017 (for 5 years). Even if the permitted authorized
capital ceiling is not achieved at the end of 2017, it
is compulsory for the Board of Directors to get
permission from the general assembly for a new
period not more than 5 years by means of getting
permission from the Capital Markets Board for the
ceiling permitted before or for a new ceiling
amount, in order to decide on capital increase after
2017. If such authorization is not obtained, the
company is deemed to have abandoned the
authorized capital system.

The Board of the Directors is authorized to increase
the issued capital up to the authorized capital
ceiling when it deems necessary in accordance with
the provisions of the Capital Markets Law, to issue
shares above the nominal values, to issue a board
resolution in matters regarding the limitation of the
shareholders’ right to acquire new shares and the
issuance of shares below their nominal values. No
new shares may be issued unless all of the issued
shares are sold and paid for, or the shares that are
not sold are canceled. The power to limit the right
of acquiring new shares cannot be used so as to
cause inequality among the shareholders.

Article 7 - According to the provisions of the
Capital Markets Law, the Company has adopted the
Authorized Capital System, and has switched to the
said system as per the permission of the Capital
Markets Board dated 13.6.1984 and number 181.

The authorized capital of the company is TL
500,000,000.- (five hundred million) which is
divided into 500,000,000 (five hundred million)
shares each with a nominal value of TL 1.

The permission given by the Capital Markets Board
for the authorized capital ceiling is valid for 2018-
2022 (for 5 years). Even if the permitted authorized
capital ceiling is not reached at the end of 2022,
then, in order for the Board of Directors to make a
decision on capital increase after 2022, it is
compulsory for the Board of Directors to secure
authorization for a new period from the General
Assembly not exceeding 5 years, by seeking the
permission of the Capital Markets Board in respect
of either the previously permitted ceiling or a new
ceiling amount. Where the mentioned permission is
not obtained, capital increase cannot be performed
with the decision of the board of directors.

The Board of the Directors is authorized to increase
the issued capital up to the authorized capital
ceiling when it deems necessary in accordance with
the provisions of the Capital Markets Law, to issue
shares above the nominal values, to issue a board
resolution in matters regarding the limitation of the
shareholders’ right to acquire new shares and the
issuance of shares below their nominal values. No
new shares may be issued unless all of the issued
shares are sold and paid for, or the shares that are
not sold are canceled. The power to limit the right
of acquiring new shares cannot be used so as to
cause inequality among the shareholders.
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ANNEX-4 DONATION AND SUPPORT POLICY

The Donation and Support Policy of our Company is set forth in Article 4, Paragraph J of the
Company's Articles of Association as follows:

"It may offer donations and supports to the foundations, societies, universities and similar
social purpose agencies within the framework of the principles designated by the Capital
Markets Board, in such a way as not to interfere with its own purposes and subject. The upper
limit for the donations to be made is determined by the General Assembly. Amounts in excess
of this limit cannot be donated and donations are added to the distributable profit base.
Donations can not be contrary to the hidden income transfer regulations of the Capital
Markets Law. Necessary material disclosures shall be made with regards to donations.
Donations made during the year shall be presented to the information of the shareholders at
the General Assembly."

Each year, the shareholders of the Company decide on the upper limit of the donations to be
made during that year in the Ordinary General Assembly.

ANNEX-5 THE REMUNERATION POLICY FOR THE BOARD OF DIRECTORS
AND SENIOR EXECUTIVES

This policy document defines the remuneration systems and practices of our board members
and senior executives within the scope of administrative responsibilities under CMB
regulations.

The Remuneration Management of the Eczacibast Group is based on the concept where
remunerations are set taking into account employees' educational levels, competencies and
performances as well as current market values. Within this scope, the Human Resources
Group Presidency of Eczacibasi Group, covering our Company as well, conducts market
surveys every year regarding remunerations and informs senior management of the
organizations by comparing the remuneration structure of each organization, taking into
consideration the non-group organizations as well. Since all information about the
remunerations is private to the respective person, confidentiality is essential regarding this
matter and our employees are asked to pay attention and due diligence in this regard.

In the remuneration of Independent Members of the Board of Directors, performance based
payment schemes of the company are not used. The independent members of the Board of
Directors are paid with the fee determined in accordance with the decisions of the General
Assembly.

Executive members and the Vice Chairman and the Chairman of the Board of Directors are
paid in accordance with the policy, which is detailed below, set out for the senior executives.

Due to the services the members of the Board of Directors provide, and on condition that they
are also employees, they can be paid a fee according to their performance and their positions,
and the remunerations are paid on a pro rata basis for their office term taking into account
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their appointment and resignation dates, and the expenses (transport, telephone, insurance etc
expenses) paid by the members of the Board as a result of their contributions provided for the
company can be covered by the company.

Senior executive remunerations are composed of two parts, one is fixed and one based on
performance.

Our remuneration policy, management of remunerations and benefits is regulated and
implemented in consideration of fair and objective, competitive, appreciative of high
performance, rewarding and motivating criteria.

In our remuneration policy, pricing is based on several criteria such as job size, performance,
contribution to work, knowledge/skills and competencies, and it is aimed to provide intra-
company and inter-company wage balance, to ensure competitiveness in the market, to
motivate employees and to increase the loyalty, and also to bring the workforce with proper
competency to our company, in order to ensure that the objectives of the company are met.

The Business Family Model that we use within our company is based on an objective system,
fixed charges are defined by describing the organizational roles, basic responsibilities,
knowledge/skill/experience and competencies and performance indicators.

And with the Variable Remuneration Management which is also used in our company, we aim
to encourage our employees to deliver outstanding performances by rewarding the success
and to adopt a target-driven performance culture in our company in order to met the budget
targets of the company and to support the achievement of business results beyond these
targets.

"Fringe benefits" are considered as an important part of overall rewards management in order
to support remuneration management with additional benefits, and besides being in
compliance with the market conditions, the fringe benefits we provide as a company are also
competitive and fair.
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