ECZACIBASI YATIRIM HOLDING ORTAKLIGI A.S.
INFORMATION DOCUMENT ON
2022 ORDINARY GENERAL ASSEMBLY

The Ordinary General Assembly Meeting of our Company for the activity period in the year
2022 will be held on Tuesday, 11 April 2023 at 13:00 at Wyndham Grand Istanbul Levent
Hotel Leonardo Hall at the address Esentepe, Biiyiikkdere Cd. No 177-183, 34394
Sisli/Istanbul, to discuss the agenda set forth below and to adopt resolutions thereon.

The shareholders of our Company will be able to attend the Ordinary General Assembly
Meeting in person or through their representatives in person or via online media. Online par-
ticipation in the meeting; will be realized through Electronic General Assembly System (“e-
GKS”) provided by Merkezi Kayit Kurulusu A.S. (“Central Securities Depository-CSD")
will be held. Shareholders who will make transactions in e-GKS must first register with the
CSD's Investor Information Center and also have a secure electronic signature or mobile sig-
nature.

Shareholders or their representatives who wish to participate online in the meeting, are re-
quired to fulfill their obligations in accordance with the provisions of the "Regulation on Elec-
tronic General Assemblies in Joint Stock Companies™ published in the Official Gazette dated
28 August 2012 and numbered 28395 and of the "Communiqué on Electronic General As-
sembly System to be Implemented in General Assemblies of Joint Stock Companies"” pub-
lished in the Official Gazette dated 29 August 2012 and numbered 28396.

Our shareholders or their representatives who will attend the general assembly in electronic
form via e-GKS will be informed about the procedures and principles related to participation,
the appointment of representatives, making suggestions, expressing opinions and voting by the
CSD (https://egk.mkk.com.tr) they can get information at the web address.

For the General Assembly Meeting to be held physically;

- Real-person shareholders can participate by presenting their identities,

- Legal-person shareholders can participate by presenting their authorization documents
along with the identity of the persons authorized to represent and bind the legal person,

- Representatives of real and legal persons can participate by presenting their identities and

representation documents,
- Representatives authorized through the Electronic General Assembly System can partici-
pate by presenting their identities

and by signing the list of attendants.

The shareholders who will participate in the meeting by proxy are required to submit a nota-
rized power of attorney, in accordance with the example below, by complying with the provi-
sions stipulated in the Communiqué on Proxy Voting and Proxy Solicitation No. 11-30.1 of the
Capital Markets Board. The sample of the aforementioned power of attorney is available at
our Company's headquarters and also in the investor relations section of
www.eyh.eczacibasi.com.tr and www.eczacibasi.com.tr websites. Power of attorney that does
not comply with the sample of the power of attorney attached to the General Assembly Call
Text, which is required within the framework of the above Communiqué of the Capital Mar-
kets Board, will not be accepted in the general assembly.

It is not necessary for the power of attorney document submitted over e-GKS to submit an
additional physical power of attorney and the proxy appointed via e-GKS can participate in
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the General Assembly Meeting both in person and via e-GKS. The proxy who will participate
in the meeting by proxy or physically, whether appointed with a notarized power of attorney
or via e-GKS, is required to show the identity in the meeting.

The right to participate and vote in the General Assembly cannot be made conditional on the
storage of common stock pursuant to paragraph 4 of Article 415 of the Turkish Commercial
Code No. 6102 and paragraph 1 of Article 30 of the Capital Markets Law No. 6362. In this
context, if our shareholders want to participate in the General Assembly Meeting, they do not
need to freeze their shares.

In the voting of the agenda items in the General Assembly Meeting, the open voting method
by raising hands shall be used, without prejudice to the provisions on voting in an electronic
environment.

The Financial Statements of our Company for 2022, the Independent Audit Report, the Cor-
porate Governance Compliance Report, the Board of Directors' Annual Activity Report con-
taining the Sustainability Compliance Framework Statement, the Sustainability Report con-
taining statements made in accordance with the Sustainability Report format set forth under
the decision of CMB dated 23.06.2022 and numbered 34/977 and the profit distribution pro-
posal of the Board of Directors, and the General Assembly Information Document containing
the following agenda items and necessary explanations for compliance with the Capital Mar-
kets Board regulations, will be available for the review of the shareholders three weeks before
the meeting, within the legal period, at the Company Headquarters, in the investor relations
section of www.eyh.eczacibasi.com.tr and www.eczacibasi.com.tr websites and in the e-GKS.

In accordance with the Personal Data Protection Law no. 6698, you can access detailed in-
formation about the processing of your personal data from the Eczacibasi Yatirim Holding
Ortakligt A.S. General Assembly Privacy Notice in the investor relations section on
www.eyh.eczacibasi.com.tr and www.eczacibasi.com.tr .

Kindly submitted to the information of the esteemed shareholders.

Yours sincerely,

BOARD OF DIRECTORS
Eczacibas1 Yatirinm Holding Ortakhg: A.S.

Trade Registry and Number: Istanbul Trade Registry Directorate-125209
Mersis (Central Registration System) No: 0324002074600019


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

OUR ADDITIONAL DISCLOSURES WITHIN THE SCOPE OF CMB REGULA-
TIONS

Among the additional disclosures required to be made in accordance with the Communiqué
on Corporate Governance” No. 11-17.1 of the Capital Markets Board (“CMB”), the ones relat-
ed to the relevant agenda item are below in the relevant agenda, and other mandatory general
disclosures are presented to your information in this section:

1. Shareholding Structure and Voting Rights
All shares representing the capital of our company are written to the bearer. In the General

Assembly meetings, each share with a nominal value of 1 TRY has the right to one vote.
There are no privileged shares in the Company's capital.

As of the date of the announcement of this Disclosure Document, the total number of shares
and voting rights information reflecting the shareholding structure of our Company are pre-
sented below:

Share Capital Ratio Voting Right Voting Rights
Amount Ratio
Eczacibasi Holding A.S. 85,653,274 81.57% 85,653,274 81.57%
Publicly-held 19,346,726 18.43% 19,346,726 18.43%

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

2. Information About Management and Operating Changes That will Significantly Af-
fect the Activities of Our Company or Subsidiaries:

Our company has no subsidiaries. There are no management and operational changes that will
significantly affect the activities of the partnership that took place in the past accounting peri-
od of our partnership or planned for the upcoming accounting periods.

Material events disclosures made with regard to the activities of our company can be accessed
at www.kap.org.tr.

3. Information About the Requests of Shareholders to Add an Item to the Agenda:

There is no written request submitted by the shareholders to the Investor Relations Depart-
ment regarding the addition of any item to the agenda of the ordinary general assembly meet-

ing.


http://www.kap.org.tr/

OUR EXPLANATIONS ABOUT THE AGENDA OF THE ORDINARY
GENERAL ASSEMBLY MEETING FOR
THE YEAR 2022 DATED APRIL 11, 2023

1. The Opening and Election of the Meeting Chairmanship, authorization of the
Meeting Chairmanship for signing the meeting minutes;

In accordance with the provisions of the "Turkish Commercial Code No. 6102"
("TCC") and the "Regulation on the Procedures and Principles of the General Assem-
bly Meetings of Joint Stock Companies and the Representatives of the Ministry to be
Present in These Meetings" ("Regulation™) and the provisions of Article 7 of our Com-
pany's Internal Directive on the General Assembly, the election of the Chairman of the
Meeting who will manage the General Assembly Meeting will be held. In accordance
with the provisions of the TCC and the Regulation, the General Assembly will vote to
authorize the Chairman of the Meeting to record the decisions taken in the General As-
sembly in the minutes.

2. Reading, discussing, and submitting the Annual Activity Report for the Year 2022
prepared by the Company's Board of Directors for the approval of the General

Assembly;

Within the framework of the TCC, the Regulation and the Capital Markets Law and the
relevant legislation, information will be provided on the profit distribution proposal of
the Board of Directors, the Corporate Governance Compliance Report, the Sustainabil-
ity Compliance Framework Statement, 2022 Annual Activity Report including the Sus-
tainability Report containing statements made in accordance with the Sustainability
Report format set forth under the decision of CMB dated 23.06.2022 and numbered
34/977 to our shareholders for their opinions and approval, three weeks prior to the
General Assembly meeting, at the Company Headquarters, in the investor relations sec-
tion of www.eyh.eczacibasi.com.tr and www.eczacibasi.com.tr websites and in the e-
GKS.

3. Reading the Independent Audit Report Summary for the accounting period of
2022, informing the General Assembly regarding the audit activity and its results:

In accordance with the TCC, the Regulation, and the regulations related to the Capital
Markets Law, for three weeks prior to the General Assembly meeting, information will
be given to our shareholders regarding the Independent Audit Report prepared in ac-
cordance with the TCC and Capital Markets Board regulations which has been submit-
ted for the review of our shareholders at the Company's Headquarters and at the Inves-
tor Relations section of internet addresses www.eyh.eczacibasi.com.tr and
www.eczacibasi.com.tr and e-GKS (electronic-General Assembly System).

4. Reading, discussing, and submitting the Financial Statements for the accounting
period of 2022 for approval by the General Assembly:

In accordance with the TCC, the Regulation and the regulations related to the Capital
Markets Law, for three weeks prior to the General Assembly meeting, information will
be given regarding our financial statements and legal financial statements at the Com-
pany's Headquarters and at the Investor Relations section of internet addresses
www.eyh.eczacibasi.com.tr and www.eczacibasi.com.tr and e-GKS (electronic-General
Assembly System) and they will be submitted for our shareholders' opinion and ap-
proval.
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. Approving the change made in the board members that became vacant during the

year in accordance with article 363 of the TCC;:

Due to the resignation of Erkan Durusoy, an Independent Board Member of our Com-
pany, on 18.10.2022, Mehmet Nizamettin Ceteci has been appointed as an independent
board member to complete the remaining term of office and to be submitted to the ap-
proval of the first general assembly to be held, in accordance with article 363 of the
TCC and the principle numbered 4.3.8 of the Corporate Governance Communiqué
numbered I1-17.1 of the Capital Markets Board.

The member of the Board of Directors assigned within the framework of article 363 of
the TCC will be submitted to the approval of the General Assembly.

Releasing the Board Members individually with regard to their activities in 2022

In accordance with the provisions of the Turkish Commercial Code and the Regulation,
the release of our Board members individually for their activities and transactions for
the year 2022 will be submitted for the approval of the General Assembly.

Discussing the proposal of the Board of Directors drafted in accordance with the
Company's Profit Distribution Policy and reaching a final decision thereon,

Taking into consideration our Dividend Distribution Policy, the Company's current
profitability and cash position, equity ratio, net working capital requirement, long-term
strategies, investment and financing plans, cash flows, market conditions and expecta-
tions, the proposal to distribute cash dividends amounting to TRY 199,500,000 will be
submitted to the shareholders for approval. The profit distribution table is given in
ANNEX-1.

Informing shareholders regarding the ""Remuneration Policy'" determined for the
Board Members and Senior Executives in accordance with the Corporate Gov-
ernance Principles;

In accordance with the Corporate Governance Principal No 4.6.2 of the “Communiqué
on Corporate Governance” No 11-17.1 of the CMB, remuneration principles for the
Board Members and senior executives of our Company have been documented in writ-
ten form as “Remuneration Policy” and will be presented to the information of share-
holders in the General Assembly Meeting as a separate clause and there will be the op-
portunity to give their opinion on this issue. The “Remuneration Policy” prepared for
this purpose is presented in ANNEX-2. The information about the benefits provided to
the Board Members is given in footnote No. 3 of our financial statements for the 2022
operating year.

Election of new Board Members and Independent Board Members, determination
of their terms of office and their remunerations;

In accordance with the TCC, the Regulation, and CMB regulations and within the
framework of the principles on the election of Board Members stated in our articles of
association, the number of members and their term of office will be determined and
new members will be elected instead of the Board Members whose term of office is
expired. In addition, independent member selection will be carried out in order to com-
ply with the Communiqué on Corporate Governance No II-17.1 of the CMB.
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According to article 14 of our Articles of Association, our Company is managed by a
Board of Directors consisting of a minimum of 5 and a maximum of 9 members who
will be elected by the General Assembly in accordance with the provisions of the TCC.

One-third of the elected Board Members shall meet the independence criteria defined
in the Corporate Governance Principles of the CMB. Two (2) members of the Board of
Directors proposed as six (6) persons are required to meet the independence criteria de-
fined in the Corporate Governance Principles, which are mandatory for compliance
with the CMB.

The Corporate Governance Committee, which assessed the candidates submitted to it,
examined the nominations of Nesimi Erten and Mehmet Nizamettin Ceteci for inde-
pendent board membership; and assessed the conformity of the candidates to the crite-
ria of independence, the duties previously carried out by the candidates, their experi-
ence in management, their ability to allocate sufficient time for the Company's affairs
and the contributions that the candidates can provide to the activities of our company.
As a result of the assessment made for these purposes; upon the proposal submitted by
the Corporate Governance Committee and as a result of the assessment made by our
Board of Directors, Nesimi Erten and Mehmet Nizamettin Ceteci were determined as
the Independent Board Member candidates to be proposed to the General Assembly.

Our Company has been informed that the CMB has decided not to express any dissent-
ing opinion about Nesimi Erten and Mehmet Nizamettin Ceteci, who were nominated
as Independent Board Member candidates, with its letter dated 06.02.2023.

Our nominees for the Board of Directors to be submitted to the shareholders for ap-
proval in the General Assembly are Ferit Biilent Eczacibasi, Rahmi Faruk Eczacibasi,
Atalay Muharrem Gilimrah, Simhan Savas¢in Basaran, Nesimi Erten (Independent
Member) and Mehmet Nizamettin Ceteci (Independent Member).

In accordance with the provisions of the TCC and the Regulation and the principles
stated in our articles of association, the honorarium (remuneration) to be granted to
board members in the operating year of 2023 will be determined by our shareholders.

The information regarding the resume of the board member candidates and the inde-
pendence statements of the candidates for the Independent Board Member candidates is
presented in ANNEX-3 and the candidates in question will be elected by the General
Assembly to serve for one year. It is possible that the member whose term of office has
expired may be re-elected.

In accordance with Article 399 of the Turkish Commercial Code and the Capital
Markets Board requlations, selection of the Independent Audit Company desig-
nated by the Board of Directors to carry out independent audits for the year 2023;

In accordance with the Turkish Commercial Code and the Capital Markets Board regu-
lations, in our Board of Directors' meeting on 9 March 2023, by taking the opinion of
the Audit Committee, it has been decided to propose PwC Bagimsiz Denetim ve
Serbest Muhasebeci Mali Miisavirlik A.S. to audit financial reports in the Company's
accounting period of 2023 and to conduct other activities within the scope of relevant
regulations of these laws, and this proposal will be submitted for approval of the Gen-
eral Assembly.
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12.

Discussing the amendment to article 7 of the Articles of Association of the
Company titled "Authorised Capital' and making a decision thereof:

In its meeting held on 6 January 2023, our Board of Directors adopted a resolution to
determine the validity period of our Company's current registered capital ceiling of
TRY 500,000,000 for the years 2023-2027 in accordance with the provisions of the
CMB's Communiqué on Registered Capital System No. I1-18.1, and to make the neces-
sary applications to the Capital Markets Board and the Ministry of Commerce of the
Republic of Tiirkiye for the amendment of article 7 of the Articles of Association titled
Registered Capital in accordance with the amendment text in ANNEX-4, and to submit
the amendment of the Articles of Association to the approval of the shareholders in the
first general assembly meeting to be held after obtaining the necessary permissions and
approvals.

In this context, the application for amendment of the Articles of Association made on
10 January 2023 was approved by the CMB's letter dated 19 January 2023 and num-
bered E-29833736-110.04.04-32059. and the permission was obtained with the letter of
the Ministry of Commerce of the Republic of Tiirkiye dated 30 January 2023 and num-
bered E-50035491-431.02-00082360640. The said amendment to the Articles of Asso-
ciation will be submitted to the approval of the General Assembly.

Informing the General Assembly about the donations and aids provided in 2022,
submitting the donations made in 2023 due to the earthquake disaster of which
the epicentre in Kahramanmaras to the approval of the General Assembly and de-
termining the upper limit of donations and aids for 2023;

In accordance with Article 6 of “Communiqué on Profit" No. 1I-19.1 of the Capital
Markets Board; the maximum limit for the donation to be made is determined by the
general assembly in case there is no provision in the articles of association, and dona-
tions and payments made during the year must be submitted to the information of the
shareholders in the ordinary general assembly.

In accordance with the Corporate Governance Policy No. 1.3.10 presented in the annex
of the Communiqué on Corporate Governance No. 11.17.1 of the Capital Markets
Board; in line with the policy approved by the General Assembly, information is pro-
vided to the shareholders regarding the amount and beneficiaries of all donations with-
in the period and about the policy changes in the General Assembly meeting with a
separately dedicated agenda item.

Our Company has not made any donations in 2022. The donation of TRY 40 million
made by our Company to AFAD after the earthquake that took place on 6 February
2023 in Kahramanmaras, will be submitted to the approval of the General Assembly
within the framework of the Capital Markets Board's decision dated 09.02.2023 and
numbered 8/174, and the upper limit of donations and aids to be provided in 2023 will
be determined by the General Assembly



13. Informing shareholders regarding the income and benefits obtained through
guarantees, pledges, mortgages, and sureties issued in favour of third parties in
2022 in accordance with the Corporate Governance Communiqué numbered II-
17.1 of the Capital Markets Board;

As per Paragraph 4 of Article 12 of Communiqué on Corporate Governance No.ll-17.1
of the Capital Markets Board, the income and benefits obtained through guarantees,
pledges, mortgages, and sureties issued by our Company in favour of third parties shall
be included as a separate agenda item in the ordinary general assembly meeting and in-
formation has been given in footnote 8 of our Financial Tables dated 31 December
2022.

14. Informing the shareholders regarding transactions that are within the scope of the
Corporate Governance Principle No. 1.3.6 annexed to the Corporate Governance
Communiqué numbered I1-17.1 of the Capital Markets Board;

Pursuant to the Article 1.3.6 of the "Communiqué on Corporate Governance" No. Il-
17.1 of the CMB, the shareholders holding the management control, the members of
the Board of Directors, the managers with administrative responsibility and their
spouses and relatives by blood and marriage up to the second degree, or its subsidiaries
that may cause a conflict of interest and/or the partnership or its subsidiaries carry out a
commercial business type transaction that falls within the scope of the business on its
own or someone else's account, or enters another partnership dealing with the same
type of commercial business as an unlimited partner; the said transactions are included
in the agenda of the general assembly as a separate agenda item and recorded in the
general assembly minutes in order to provide detailed information on the subject in the
general assembly.

15. Submitting the authorisation of the members of the Board of Directors to carry
out business and transactions within the framework of articles 395 and 396 of the
Turkish Commercial Code to the General Assembly for approval,

The Board members can carry out transactions within the framework of paragraph 1 of
article 395 of the TCC titled “Prohibition on Transactions with the Company, Borrow-
ing to the Company” and article 396 titled "Non-Competition" with the approval of the
General Assembly. Pursuant to this regulation, the authorisation of the members of the
Board of Directors to carry out business and transactions within the framework of arti-
cles 395 and 396 of the Turkish Commercial Code will be submitted to the approval of
the General Assembly.

16. Wishes.

ANNEXES:
Annex-1: Proposal on Profit Distribution
Annex-2: Remuneration Policy for the Board of Directors and Senior Managers

Annex-3: Resumes of Board Member Candidates and Independence Statements
of Independent Member Candidates
Annex-4: Amendment Text of Article 7 of the Articles of Association



ANNEX-1-PROPOSAL ON PROFIT DISTRIBUTION

Our Board of Directors; at its meeting on March 10, 2023; has determined that the distributab-
le net profit 1.486.894.074 TRY according to the financial statements of our company for the
accounting period of 01.01.2022-31.12.2022, independently audited and prepared on the basis
of Turkish Financial Reporting Standards (TFRS) in accordance with the "Communiqué on
Principles of Financial Reporting in Capital Markets" (Il - 14.1) of the Capital Markets Board
("CMB") and has determined that the distributable net profit is 221,005,411 TRY .- according
to the statutory financial statements prepared in accordance with the provisions of the Tax
Procedure Code ("TPC").

Regarding the profit distribution for 2022; it has been decided to submit the proposal on profit
distribution as stated below to our shareholders at the 2022 Ordinary General Assembly Meet-
ing for its approval as complying with the regulations of the CMB regarding the profit distri-
bution, the Article 37 of our Articles of Association and making our evaluations within the
framework of the principles set forth in our Profit Distribution Policy.

Within this framework;

It has been decided to present a proposal to our shareholders at the Ordinary General Assem-
bly Meeting to be held for 2022,

1) Not to allocate general statutory reserves for 2022, considering that 5% of the general sta-
tutory reserves required to be allocated pursuant to Article 519 of the Turkish Commercial
Code and the current general statutory reserves in our statutory records will reach the limit of
20% of our capital,

2) To distribute cash profit in the amount of 199,500,000 TRY corresponding to 190 % of our
company's issued capital from net distributable profit in the amount of 1,486,894,074 TRY for
the accounting period of 01.01.2022 - 31.12.2022,

3) To pay a net dividend to a share with a nominal value of 1 TRY, 190 % gross in cash, to
our full taxpayer real person shareholders and our limited taxpayer real and legal person sha-
reholders after deducting the withholding tax rates regulated in the tax laws,

4) To transfer the remaining 21,505,411 TRY amount to the "excess reserve" account after
deducting the legal obligations and dividend foreseen to be distributed from the earnings befo-
re tax of 247,713,711 TRY, which is accrued according to the statutory records prepared in
accordance with the provisions of the TPC,

5) To commence the profit distribution on April 27, 2023



ECZACIBASI YATIRIM HOLDING ORTAKLIGI A.S.
DIVIDEND DISTRIBUTION TABLE FOR 2022 (TL)

[1. |Paid-in/Issued Capital | | 105,000,000

|2. |Tota| Legal Reserves (According to Legal Records) | | 21,000,000|

There are no
preferred shares.

Based on CMB Based on Legal

Information on privileges in dividend distribution, if any, in the Articles of Association:

Regulations Records (*)
[3. |current Period Profit | | 1,513,601,155] | 247,713,711
4. | Taxes Payable (-) || (26,707,081) |  (26,708,300) |
[5. [Net Current Period Profit (=) | | 1,486,894,074] | 221,005,411]
|6. |Losses in Previous Years (-) | | O| | O|
|7. |Primary Legal Reserve (-) | | O| | O|
[s. INET DISTRIBUTABLE CURRENT PERIOD PROFIT (=) | | 1,486,894,074] | 221,005,411
|9. |D0nations Made During The Year (+) | | 0| | O|
10 Donation-Added Net Distributable Current Period Profit on which
) First Dividend is Calculated 1,486,894,074 221,005,411
11. First Dividend to Shareholders
- Cash 199,500,000 199,500,000
- Stock 0 0
- Total 199.500.000 199.500.000
12. |Dividend Distributed to Owners of Privileged Shares 0 0
13. Other Dividend Distributed
- To the Members of the Board of Directors 0 0
- To the Employees 0 0
- To Non-shareholders 0 0
[14. [Dividend to Owners of Redeemed Shares | | 0| | 0]
|15. |Second Dividend to Shareholders | | 0| | 0|
|16. |Sec0ndary Legal Reserves | | 0| | 0|
|l7. |Statutory Reserves | | O| 0
|18. |Special Reserves | | 0| 0
[10. |[EXTRAORDINARY RESERVES | | 1,287,394,074] | 21,505,411]
|20. |Other Distributable Resources | | 0| | 0|
INFORMATION ON DIVIDEND PER SHARE
TOTAL DIVIDEND TOTAL DIVIDEND AMOUNT/ DIVIDEND TO BE PAID FOR SHARE
SHARE AMOUNT NETDISTRIBUTABLE WITH PAR VALUE OF 1 TL
GROUP CURRENT PERIOD PROFIT
CASH STOCK RATIO NET NET
() () (%) () (%)
NET - 179550000 o || 12.08 | 1,71 | | 171

With the assumption that the dividend is distributed to resident tax payer real persons and there is no income subject to any
exemption, withholding tax of 10% has been applied as per the Resolution number 2021/4936 and dated 22/12/2021 of the
Council of Ministers in the net calculation of the gross profit per share.
(*) After our dividend distribution table prepared in accordance with the dividend distribution proposal of our Board of Directors has been
disclosed on PDP on 10.03.2023, the Law on the Restructuring of Certain Receivables and Amendments to Certain Laws No. 7440 entered into
force after being published in the Official Gazette dated 12 March 2023 and numbered 32130. Additional taxes to be paid pursuant to para-
graph 27 of Article 10 of the aforementioned Law will not change the dividend proposed to be distributed amounting to TRY 199,500,000.
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ANNEX-2 REMUNERATION POLICY FOR THE BOARD OF DIRECTORS AND
SENIOR MANAGERS

This policy document defines the remuneration system and practices towards our board mem-
bers and senior managers with administrative responsibility within the framework of the rele-
vant regulations of the CMB.

The fundamentals of remuneration management in Eczacibast Group are based on the deter-
mination of wages by taking into account the education levels, competencies, performances of
the employees and market values. In this context, the Human Resources Group Directorate of
the Eczacibasi Group, which includes our company, conducts a market wage survey every
year, and by taking into account the non-Group organisations, the remuneration structure of
each organisation is compared and the senior management of the organisations are informed.
Since all information regarding remuneration is personal, confidentiality is essential in this
regard and our employees are requested to pay attention to this issue.

Members of the Board of Directors are paid fees determined in accordance with the resolu-
tions of the General Assembly. Executive members of the Board of Directors can be paid
within the scope of the policy determined for senior managers as detailed below. Payment
plans based on the company's performance cannot be used in the remuneration of independent
board members.

A fee may be paid in return for the services rendered by the members of the board of direc-
tors, provided that they are also employees at the same time, which is appropriate for their
performances and positions, payments are made on a pro rata temporis basis, taking into con-
sideration the dates of their assignment and leave, the expenses incurred by the members of
the board of directors due to their contributions to the company (expenses such as travel,
phone, insurance etc.) may be covered by the company.

The remuneration of senior managers consists of two separate parts: fixed and performance-
based remuneration.

Our remuneration policy; remuneration and fringe benefits management are organised and
implemented by taking into account criteria that are appreciating, rewarding and motivating
fair, objective, competitive, and high performance.

In our remuneration policy, remuneration is based on the concepts of job size, performance,
contribution to the job, knowledge/skills and competences, and it is sought to ensure intra-
company and inter-company wage balance, competitiveness in the market, motivating em-
ployees and increasing their dedication and recruiting the labour force with appropriate com-
petencies that will enable our company to achieve its targets.

The Job Family Model, which we implement within our company, is based on an objective
system and fixed wages are determined by defining the roles in the organisation, basic respon-
sibilities, knowledge/skills/experience and competencies and performance indicators.

Furthermore, with the performance-based wage (variable wage) management implemented in
our company; it is sought to encourage our employees to display superior performance by
rewarding success with annual and long-term incentive bonuses and to establish a fully target-
oriented performance culture in our company, in order to support the realisation of our com-
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pany's goals for creating a long-term sustainable value along with its financial success and
achievement of business results above these goals.

In order to support remuneration management with additional benefits, "fringe benefits" are
considered an important part of total award management, and the fringe benefits we provide
as a company are in line with market conditions as well as being competitive and fair.
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ANNEX-3 :RESUMES OF BOARD MEMBER CANDIDATES AND INDEPENDENCE
STATEMENTS OF INDEPENDENT MEMBER CANDIDATES

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

Eczacibasi Holding Chairperson Biilent Eczacibasi began his professional career in 1974, and
held various positions in Eczacibasi Group companies. He also served in the management of a
number of prominent business associations, including TUSIAD, the Turkish Industry and
Business Association, where he was Chairman of the Board (1991- 1993) and Chairman of
the High Advisory Council (1997-2001); and the Turkish Pharmaceuticals Manufacturers’
Association (IEIS), where he was Chairman of the Board (2000-2008). He serves as
chairperson of several Eczacibasi Group companies. Biilent Eczacibasi continues to serve
both TUSIAD and IEIS as Honorary Chairman. He is also an Honorary Member of both the
Foreign Economic Relations Board (DEIK) and Turkish Enterprise and Business
Confederation (TURKONFED), and a member of the High Advisory Council of the Aegean
Industry and Business Association (ESIAD).

Biilent Eczacibasi is also on the boards of various civic organizations. He is Chairman of the
Board of Trustees of the Istanbul Modern Art Foundation, Chairman of the Board of Directors
of the Istanbul Foundation for Culture and Arts (IKSV), and a member of the High Advisory
Board of the Turkish Economic and Social Studies Foundation (TESEV), which he previously
served as the Founding Chairman (1993-1997).

Biilent Eczacibagi graduated from the Department of Chemistry of the Imperial College of
Science and Technology, London, and obtained his master’s degree in chemical engineering
from the Massachusetts Institute of Technology. He has received French and Italian awards of
merit, respectively the “Chevalier dans 1'Ordre National de la Légiond'Honneur” and
“Commendatore dell'Ordine della Stella d'ltalia”.

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

Faruk Eczacibas1 began working in the Eczacibasi Group in 1980 after completing his gradua-
te work at Berlin Technical University, and for many years managed the Group’s e-
transformation process.

Faruk Eczacibasi is President of the Turkish Informatics Foundation (TBV) which he co-
founded in 1995. In this role, he contributes to the preparation of numerous studies on related
issues as well as the shaping of public policy.

In 1996, Faruk Eczacibasi assumed his current position as Vice-Chairperson of the Eczacibasi

Group. He serves as Chairperson or vice-chairperson of several Eczacibasi Group companies.
In 1999, he also became President of the Eczacibast Sports Club.
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Atalay Muharrem Giimrah

Atalay Giimrah graduated from Galatasaray Lycée and Bogazi¢i University’s Industrial
Engineering Department. He received a master’s degree in Industrial Engineering from the
same university.

Glimrah initiated his career in 1992 at Ekom Eczacibas1 Foreign Trade as Regional Mana-
ger. In 1994, he was appointed Commercial Manager of VitrA UK, and in 1997, General
Manager of the Group’s newly established marketing and sales company in Russia, EBM
Jsc., where he was given the responsibility of developing its business. In 1999, Giimrah
joined Intema Building Materials Marketing and Sales, where he served respectively as
Projects and Operation Manager, Sales Operation Manager, Assistant General Manager,
and General Manager, a position he held between 2006 and 2011. In January 2011, he was
appointed Vice President of the Eczacibasi Building Products Division (Bathrooms) and
General Manager of Eczacibasi Building Products, and in October 2013, he was given the
additional role of Executive Vice President of the Eczacibasi Building Products Division. A
member of the Board of several Building Products Division companies, Glimrah was appo-
inted CEO of the Eczacibas1 Group effective as of 1 February 2017.

In addition to serving on the boards of several Eczacibasi Group companies, Glimrah is
Chairman of the Clay, Ceramic, Cement and Glass Industry Employers’ Association of
Turkey and, since January 1 2022, Chairman representing Tiirkiye on the Tiirkiye-Germany
Business Council of the Foreign Economic Relations Board (DEIK).

Simhan Savascin Basaran

Simhan Savas¢in Basaran graduated from Izmir American Girls” High School American in
1980 and graduated from Dokuz Eyliil University Faculty of Law in 1984. After an intern-
ship as a lawyer, she started his professional life as a freelance lawyer in 1985. Since 1993,
she worked as a partner associate in the law firm of Turun¢ & Savascin. Basaran joined Ec-
zacibast Group and served as the Deputy Chief Legal Officer of Eczacibasi Holding from
2008 to 2010 and as the Chief Legal Officer of Eczacibasi Holding from January to March
2011. Ms. Basaran is currently providing legal consultancy to our Company as an external.

Nesimi Erten

Born in Sivas in 1949, Nesimi Erten received his bachelor's degree in Business Administra-
tion from Istanbul Academy of Economic and Commercial Sciences in 1970 and started his
professional career as a freelance accountant.

Between 1976 and 2010, Erten worked in organisations within the Eczacibas1 Group, serving
as Head Accountant at Ipek Kagit Sanayi ve Ticaret A.S. in 1976, Chief Financial Officer at
Padeko Ilag A.S. between 1985 and 1987, and Chief Financial Officer at Esan Endiistriyel
Hammaddeler Sanayi ve Ticaret A.S. since the second half of 1987. He completed his active
working period after working as a Management Consultant to CEO at Esan between 2009-
2010.
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Mehmet Nizamettin Ceteci

Mehmet Nizamettin Ceteci, who graduated from Istanbul Economic and Commercial Sci-
ences Academy in 1977, started his professional life as an accounting expert at the compa-
nies of Alarko Holding in 1977. Between 1981-2013, he worked as the Chief Financial
Officer, within the Eczacibasi Group, in Ekom Eczacibasi Dis Ticaret A.S., VitrA Kiivet
and E-Kart Elektronik Kart Sistemleri Sanayi ve Ticaret A.S. chronically. Ceteci, who was
born in Gaziantep in 1952, is married and a father of two.
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DECLARATION OF INDEPENDENCE

I hereby declare to be the candidate to serve as an “independent member” at the Board of Di-
rectors 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 Mar-
kets 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,

| 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 | undertake,

I 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.

Nesimi ERTEN ()

(*) Signatures on the text have blackened as per the Legislation on Protection of Personal
Data
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DECLARATION OF INDEPENDENCE

| hereby declare to be the candidate to serve as an “independent member” at the Board of Di-
rectors 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 Mar-
kets 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, 1 have the vocational
training, knowledge and experience to fulfill the tasks | 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,

| 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,

e | 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 | undertake,

I 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.

Mehmet Nizamettin CETECI (*)

(*) Signatures on the text have blackened as per the Legislation on Protection of Personal
Data
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ANNEX-4 AMENDMENT TEXT OF ARTICLE 7 OF THE ARTICLES OF ASSOCIATION

PREVIOUS VERSION

NEW VERSION

ARTICLE 7 - REGISTERED CAPITAL

The Company has accepted the registered capital system in accordance with the
provisions of the Capital Market Law and this system has been adopted with the per-
mission of the Capital Markets Board dated 13.6.1984 and numbered 181.

The registered capital of the Company shall be TRY 500,000,000 (five hundred mil-
lion) and it shall be divided into 500,000,000 (five hundred million) shares, each hav-
ing a nominal value of TRY 1.

The permission for the upper limit of registered capital given by the Capital Markets
Board shall be valid for the period of 2018-2022 (5 years). Even if the authorized
upper limit of registered capital has not been reached at the end of 2022, it shall be
obligatory to obtain authorization from the General Assembly to determine the previ-
ously authorized upper limit or a new amount for a new period of no more than 5
years by obtaining permission from the Capital Markets Board, in order for the Board
of Directors to render a capital increase decision after 2022. In case the said authori-
zation is not obtained, no capital increase can be made by the decision of the Board
of Directors.

In accordance with the provisions of the Capital Market Law, the Board of Directors
shall be authorized to increase the issued capital by issuing shares up to the upper
limit of registered capital, to issue shares above the nominal value, to take decisions
restricting the rights of the shareholders to purchase new shares, and to issue shares
below the nominal value, in case it deems necessary. No new shares shall be issued
unless all of the issued shares are sold and their prices are paid, or unless the unsold
shares are cancelled. The power to restrict the right to buy new shares shall not be
used in a way that causes inequality among the shareholders.

ARTICLE 7 — REGISTERED CAPITAL

The Company has accepted the registered capital system in accordance with the
provisions of the Capital Market Law and this system has been adopted with the per-
mission of the Capital Markets Board dated 13.6.1984 and numbered 181.

The registered capital of the Company shall be TRY 500,000,000 (five hundred mil-
lion) and it shall be divided into 500,000,000 (five hundred million) shares, each hav-
ing a nominal value of TRY 1.

The permission for the upper limit of registered capital given by the Capital Markets
Board shall be valid for the period of 2023-2027 (5 years). Even if the authorized
upper limit of registered capital has not been reached at the end of 2027, it shall be
obligatory to obtain authorization from the General Assembly to determine the previ-
ously authorized upper limit or a new amount for a new period of no more than 5
years by obtaining permission from the Capital Markets Board, in order for the Board
of Directors to render a capital increase decision after 2027.In case the said authori-
zation is not obtained, no capital increase can be made by the decision of the Board
of Directors.

In accordance with the provisions of the Capital Market Law, the Board of Directors
shall be authorized to increase the issued capital by issuing shares up to the upper
limit of registered capital, to issue shares above the nominal value, to take decisions
restricting the rights of the shareholders to purchase new shares, and to issue shares
below the nominal value, in case it deems necessary. No new shares shall be issued
unless all of the issued shares are sold and their prices are paid, or unless the unsold
shares are cancelled. The power to restrict the right to buy new shares shall not be
used in a way that causes inequality among the shareholders.

18




