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DRAFT COMMUNIQUE ON VOLUNTARY AND MANDATORY TENDER OFFERS IN
PUBLIC COMPANIES

By: Enver Sezer Cagkan

A tender offer iggenerally defined as the solicitation of the shatgers in a public company for
purchase of their shares through public announcesmmiade under the scrutiny of a regula
body. Tender offers may be classified as a mang&nder offer and a Wontary tender offer as
whether or not it is required to be exercised urniderrule of the law.

Pursuant to Turkish capital arkets legislation, tender offer procedures araileg¢gd under tt
Communiqué on Principles Regarding Proxy VotingxyrSoicitation and Tender Offer, publish
by the Turkish Capital Markets Board (thEMB”) on 9 March 1994 (theCommuniqué’). The
Communiqué principally regulatése concept under mandatory and voluntary offadiregs. Th
presence of ambiguities in many sections has leadCMB to issue principle decisiomnsth a view
to make clarifications for remedying thereof. Hiypawith the belief that the first generati
Communiqué has completed its tenure, the CMB hasgest works for the second genera
communiqué and prepared the Draft Communiqué ordde®ffers (the Draft Communiqué”)
and submitted it to the opinion of the capital neaskcommunity.

The Draft Communiqué is prepared to regulate sdtetytender offer procedures. the rules wit
respect to proxy solicitation are not touched updihe Draft Communiqué focuses tite concey
on the basis of voluntary and mandatory tendersffdt is noteworthy to mentiothat no materii
amendment to the process of voluntary offers has Ineade However, the Draft Communiqué |
introduced many amendments with respect to mangaffers. The most important amendmel
related to the conditions which lead to a mandatdfer.

According to the Communiqué, in the event that peyson or pemns acting together acqui
directly or indirectly, 25% or more of the capitaid voting rights or take over management co
of a public company, such party or parties are irequto make a mandatory offer to the o
shareholders.
50% in a public company increases stsareholding directly or indirectly by 10% or madneany
given 12-month period, such shareholdensjuld have to launch a mandatory offer as
However, in the Draft Communiqué, a mandatory offésesr when, directly or indirectly, more t
50% of a shareholding of a public company is aeglior when management control of a pt
company is taken over through acquiring the necgssamber of shas granting the right to ele
or allowingthe appointment of the majority of the board akdiors. Veto powers without hav
control in the management do not suffice to triggemandatory offer.Given the rule, the Dre
Communiqué also points otitat share transfers providing equal managemettieaboard lev
shall not qualify for a mandatory offer.

Another significant amendment is related to thedéerprice. According to the Communiqué, 1
mandatory offer price shall be the highest piitease of block acquisitions or acquisitions up
voluntary offer. In other cases, it shall be tighlst price paid by the acquirers to shareholfis
any transaction realized withinrBenth period prior to the acquisition leading t@ tmandator
offer. However, in the Draft Communiqué, the maondaoffer price shall be the highest price |
by the acquirers to shareholders for any offeansaction including the one leading to mand:
offer) realized within 6-month period prior to thequistion leading to the mandatory offer. 1
Draft Communiqué also rules thamy additional adjusted payment mechanisms, earpayument
and further allowances shall be taken into consittam.

cont'd.

Furthermore, if any person or parsmting together having stake between 25% -



If the mandatory offer lmarisen due to indirect share acquisitions in qEgacempanies, then t
price shall be the highest of the aggregated stoaiket price within a 8aonth period prior to tt
first announcement on acquisition leading to mamgaoffer and theactual acquisition leading
mandatory offer.

The Draft Communiqué has also set forth tenderepadjustment rules and thuggulated it
adjustment mechanisms that have been so far detednun acase by case basis. Accordin
weekly TRLIBOR shallbe applicable when mandatory offer procedures hetebeen initiate
within 30 business days from the date of acquisiteading to anandatory offer. TRLIBOR shi

be replaced with EURIBOR and LIBOR in cases whheedcquisition price is denominated in Euro
or USD, respectively.

Finally, the Draft Communiqué also amerlds exemptions from mandatory offer. Accordingtte
Communiqué, an exemption may be granted by the @Méase(i) acquisition of shares or voti
rights is necessary to strengthen the company&niiral structure; ofii) acquisition is approved

the general assembly of the target company witf8 arzeting quorum; dii) such acquisition do
not result in the change in the management ofdahget company; ofiv) acquisition result§rom
legal requirements; dw) acquiring party undertakes to dispose of the expedson within a perio
of time to be determined by the CMB. In the Dr&bmmuniqué, items (i) and (v) rem
untouched. However, items (ii) and (iv) are daleteThe Draft Communiqué has amended
exception in item (iii) by giving explicit exceptido acquisitions in group companies and exem
to management control changes in the parent compawhere no new management col
structure is aimed.

It should a$o be noted that the CMB'’s discretion on granthmgexemption is still maintained in-
Draft Communiqué.

The Draft Communiqué is considered to compile ladl tules in the Communiqué and thdsee!
issued by the CMB on a case by case basis in todesetter @termine the rights of the investor:
well as the procedures to be applicable to the ieegu subject totender offer. The Dre
Communiqué may well remedy certain ambiguities Whitcave been long debated by
practitioners in capital markets.

MERGER RULES OF PUBLIC COMPANIES ARE ABOUT TO CHANG E
By: Esin Tabglu

Under Turkish capital markets legislation, merger of puldompanies is subject to the p
approval of the Turkish Capital Markets Board (t@MB”). From a capital markets point of vie
the main legislation governing mergers, in whichledstone of the parties is a publicly h
company, is the Communiqué Serial | No. 31 on Rpies of Merger Transactionsthg
“Communiqué 1/31"), promulgated by the CMB. The Communiqué 1/31sdferth the procedur
for merger through acquisition of a companfprtaklik devralma yoluyla birlesmewhich enable
one of the companies to surviwehere the other transfers all its assets andliialsias a whole 1
the surviving company and loses its legal entitgd #me shareholders of the disga compan
receive shares of the surviving one, andnf@rger through incorporation of a new comparfyen
ortaklik kurulmasi yoluyla birlesmein which two or more companies transfer all theessets ar
liabilities to a new company, in the meantinese their legal entities through dissolution ahe
shareholders of the dissolving companies receigeeshin the new company.

During the last couple of years, there have beequite number of mergerand acquisitior
involving at least one public companis needs have arisen, the CMB has prepared an anesr
to the Communiqué 1/31 to meet the expectationthefinvestors and eliminate the loophotes
published it in its website to collect commentairmarket participants.

Below is a comparison of the current merger rutesthe proposed merger rules.
cont’d.




In order to start procedures for two or more congmithe Communiqué 1/31 requires adoption
decision by the boards of directors of respectieenganies to initiate mergesr acquisitiol
proceedings. Alternatively, there is an optiostart the process through a shareholders decision.

Once the permission to start the merger procedsigmnted, the merging companies are requoed
prepare numerous documents for theliation to the CMB. The principal documents te
prepared are the merger financials of the mergorgpanies. These financials should be prej
in accordance with the principles laid down by €&B and be audited As per the amendmer
public companies, which are required to preparesalichated financial statementste required 1
prepare the merger financials on consolidated basis

Although there is no specific date prescribed by @B for the merger financials, time per
between date ofuch merger financials and date of the generaln@sge in which the merg:
agreement shall be conclusively approved, shoutderoeed six months in any casés per th
amendments, if the time is longer than six months, merging companies are reguirto prepal
interim financials.

With respect to the determination of merger ratid exchange ratio, the Communiqué 1/31 prov
for an examination to be conducted by expd¢otsbe appointed by the competent court.
emphasized in the CommuniqUi81 that merger ratio, which will be calculatedcading to th
merger method adopted by the parties, should bedtet within the courappointed expert
report. Moreover, the Communiqué 1/31 obligestheties to receive a report from an experifi
which is defined as one of the independent auditdiacceptable to the CMB, or the broke
houses holding both public offering and investmsortsultancy licenses or one of the banks w
do not accept deposits.

As per the Communiqué 1/31, if between the mergearfcial dates and the completiof the
merger transaction there aaay transactions which are not within the ordineoyrse of mergir
companies’ businesses affecting the merger ratam the merging entities are required to pre
new merger financials. As per the amendments$eifet are any developments materially affec
the merger ratio and the net assets of the compéich are takernto account when preparing
merger financialqi) the audit firm is required to prepaeereport detailing the effects of si
transactions on the merger financigli§);, expert report, which isequired under the Communic
I/31, shall be updated; an@i) the board of directors of the merging companies raquired t
submit such reports to the CMB and the generahalsiseof shareholders.

As per the Communiqué I/3Hividends shall be distributed either before tla¢edof the merg
financials or after the completion of the mergemgvided that dividends are distributed within
legally required time period. The amendments lifttstestrictions and provide that if the divid:
distribution decision is taken after the dates lté tnerger financials, the merging entities
required to take into account the effects of sustridbution on merger ratios.

The amendments introduce an exemption to the exppdrts to be prepared in connection
each merger. As per the proposal, there is no teepdepare an expert report, if there is no ct
increase in the surviving mergirmtity as a result of merger and the merger ratidetermined :
per equity method.

Finally, the amendments require that if one of terging entities is listed on the Istanbul Si
Exchange, all merger documents, namely merger anueoonent approved by the CMB atfik
merger agreement shall be published both inBkehange Bulletin and the website of the mer
entities, if any. In case none of the mergingtegiare listed on the Istanbul Stock Exchang:
merger documents are published in the CMB Bullatid the website of the merging entities, if any.
Such publications must be made wittd@ days in advance of the relevant general assesnb
shareholders of the merging entities and shallisoatuntil the completion of the merger prese
i.e. registration of merger documents with the vale trade registry following the gene
assemblies of shareholders of the merging entities.




AMENDMENTS RE BOOK-ENTRY RECORDING OF DEMATERIALIZE D SECURITIES
By: Onur Ergtn

In an effort to monitor the domestic governmentdmmhich are mostly used in transactions wi
considerable amountnd liquid bonds through client accounts kephat@entral Registry Agen
(the “Agency’), the Turkish Capital Markets Board (th€MB”) has issuedwo communiqué
amending the Communiqué 1V/28 on Terms and ConutiBegarding Bookntry Recording ¢
Dematerialized Capital Markets Instruments whiah published in the Official Gazette on 29 A
2009 and 21 May 2009, respectively (thé&nfending Communiqués). The Amendin
Communiqués set forth the principles governingtth@sactions related to government boads
liquid bonds and the new account type of the CéBaak of the Republic of Turkey (th&éntral
Bank”).

Under the Amending Communiqués, accounts to betaiagd with the Agency shall be opertad
the Central Bank, issuers, intermediary institugicsuthorized clearing and custody institutions
other institutions determined by the CMB. Merdlye Central Bank and authorized ariag ant
custody institutions are allowed to open accouitsctly with the Agency and the Central Bz
without making a connection with any member of Agency.

The Amending Communiqués have also determined tiveciples on Central Bank accol
government bond deposit accounts and general degmesiuntainder a new section named “Cer
Bank Account”. Accordingly, a Central Bank accoismtomprised of @omestic government bo
deposit account, intermediary institution poolimg@unt and investor account and in case of a need,
other accounts may be opened by the Agency by ribtpithe Central Bank’s opinion there
Domestic government bordeposit account shall be exclusively used fortthasfers between t
Central Bank Electronic Security Transfer Systehe (fTransfer Systenf) and investor accour

kept under the Agency and transfers concerningdlee and purchase transactionen&al depos
account shall be used for monitoring the securikiegt under the deposit accounts of the kank
under the Transfer System on beneficial owner basis

The Agency transmits the balance details of theowmats kept bythe Agency with respect
domestic government bonds’ principal and interestnpents to the Central Bankrunds in suc
accounts shall be transferred by the Central Bartké related accounts of the members. Fafids
Agency’s members who are not membeirshe Central Bank Electronic Fund Transfer Sysghal
be transferred by the Central Bank to the corredponbank of the Agery. One day before su
payment, following the receipt of the orders sentlie Central Bank, domestic governméond:
to which payment will be made, will be frozen. Waffect as ofreezing, no transaction concern
the related securities shall be allowed within Algency.

Transfer of securities to the accounts of the memhbader the Agency system can be realize
using the Transfer System. Such transfers shalefbected inthe system of the Agency. Tran:
of the securities from the agunt at the Agency to another account under tlamsfer System sh.
be completed by security transferring from the aot®f the Agency under the Transfer Syste
the account of the related member under the Trafsfetem.

Recording procedure on guaranty, pledge and udufigbts has also been amended thyg
Amending Communiqués. Accordingly, pledges on $eeuritiesshall be monitored with tl
identification information of the pledgee by opemia subaccount under the account of the ov
(this provision will be effective as of December 2009). The CMB may establish additi
restrictions on the records of such rights.

Finally, it has been determined that liquid bonliglisbe subject to the same provisionsdmmestis
government bonds under the Amending Communiquésstitiie provisions with respect @)
recording and blockage regarding guaranty, pledgg wsufruct rights;(ii) recording transfe
through successiorjii) attachment and injunction of dematerialized cépitarkets instruments;
and (iv) asserting rights to third parties, shall apply lte transactions in relation wittlomesti
government bonds.



NEW PATH FOR DISCLOSURES
By: Tolga Tulgar

By means of the developments on technology andnat®nal trade, the importance disclosure
of the companies has gained significance. In s$isse, the TurkisfCapital Markets Board (tl
“CMB") has issued the Communiqué dhe Delivery of the Information, Documents |
Disclosures to the Public Disclosure Platform (tR®P”) on 30 May 2009 (theCommuniqué”).

According to the Communiqué, being in effect a8@May 2009, all public companiese require
to disclose their financial statements, explanatangs, material events and all other disclosura
the PDP on the Internet by using electronic signatlitee PDP, which was developed collecti
by the CMB, the Istanbul Stock Exchange and ther8ific and Technological Research Counc
Turkey and managed by the Istanbul Stock Exchaadiyays users to have accesstorent and pa
notifications, current announcements and ugdte general information about all listed compe
on an equal and a timely basis.

As per the provisional article of the Communiquéprder to prevent problems during tiensitior
period, the past procedures regarding the puldiclaures shall be maintained until the date w
will later be determined by the CMB. Before then@ouniqué was issued, thstanbul Stoc
Exchange had sent a letter to all public compareésrring to the draft communiqué statitita
during the transition period, the listed compartiase to forward their disclosures via fax to
Istanbul Stock Exchange after such disclosuiesised in the PDP. The listed companies are |
an obligation to assure that both PDP and the bsiia®tock Exchange disclosures are mattboult
any change.

PRINCIPLES FOR LICENSING OF CAPITAL MARKETS PROFESS IONALS
By: Sezi Tezcanl

In an effort to provide principles regarding licergsand recording in qatal markets activities, ti
Communiqué Serial: VIII No: 59mending the Communiqué on Principles Regardingrisogy an
Recording for the Professionals Engaged in Capifarkets Activities (the Communiqué
VIII/59 ") has been published in the Official Gazette on N8y 2009 by the TurkisiCapita
Markets Board (theCMB™).

The Communiqué VIIB9 mostly focuses on the title definitions of th®fpssionals engaged
capital markets activities along with the license®e obtained with regard to such titleRBursuar
to the Communiqué VIII/59, the job description bétdealers haseen amended as professiona
intermediary institutions including their branchagencies, liaison offices, trading rooms and
centers who shall be responsible for acceptifgcustomer orders in relation to domestic
international markets according to the accountrimaand risk preferences of the customéik;
observing purchase and sales transactions andntitting the orders to related stock exche
during sessiongjii) following up investment instruments, markets, issukegislation and notifyir
the customers on the sam@;) following up dates of contracts and payments arepaming th
preliminary details related to these issues; &ndfollowing up risks regarding the custom
evaluation of the cash receivables of the custorreterms of the contracts of engagement
dealing with marketing and similar activities. dddition to the above description, the professk
who conduct the abevmentioned activities with regard to derivativetioments shall receive 1
title “Derivative Instruments Dealers”.

Before the Communiqué VI1/5%he professionals working in branches of banis @ealing witl
mutual funds, fixed income capital matk instruments and repurchase and reverse rege
transactions and providing such service for opemnali banking service without providing ¢
investment advice were not considered as dealatsttearefore were exempt from the exam
qualify for.

cont'd.



By way of the amendment to the Communiqué VIII/&8ch limitation has been broadened ant
professionals who deal with securities other thhare certificates will also nakeceive the titl
“Dealer”. Determining the scope of tlyeb description as dealer, derivative instrumerdaler o
any other title as specified under the Communiqui/38 is important due to the fact that
professionals working with a title with the job daptions specified under the CommunigNé:
VIII/59 shall take the necessary exams and quédifithe relevant licenses.

Furthermorethe exams which the professionals are obligadke in order to receive their titles
also determined under the Communiqué VI111/59. Teenmuniqué VI1II/59 alsamends the gradii
system of the said exams. Finally, the professsomého take the necessary examnsd me
qualification standards befor@0 May 2009 are obliged to apply for the releviegnses withil
three years. Otherwise their exams will be deeimealid.

CAPITAL DECREASE AS A SOLUTION
By: Canan Una

The Turkish Capital Markets Board (th€MB”) has regulated and announced the princ
regarding capital decreases not requiring fundglaautcarried out by public companies in its
Weekly Bulletin dated 20-24 April 2009. These pipples create a new solution to disregéne
economic and legal barriers that existapital increase in cash, in the event thatstiee values
the companies have decreased below their nomihatsa

Underthe effect of the current global economic crisepes of securities of a number of compa
trading on the Istanbul Stock Exchange have deedehslow the minimum level of the nomi
value of shares. As per the Turkish Commercial é2atle sharesacinot be sold below thi
nominal values. Therefore, it is economically iregible to contemplate a rights issue by t
companies and thus, these companies tend to dat@racement instead.

The CMB, through new principles, has paved the ¥eaythese companies to decrease their ¢
capital without any fund redemption so that thep caach a share capital level enabling the
contemplatea rights issue. The CMB defines this restructuasga reverse bonus issue. Norm
capital decrease is a lengthy process and thetaredionsent are requiredn the new structure,
fund outflow is foreseen and therefore, assetsesiodders and creditors would not be affecteds
regarded as a kind of balance sheet adjustment.

As per the principles, capital decrease may beopmedto eliminate a balance sheet deficit, if
capital decrease amount is equal to or less tredeficit amount. In cas#jere is no deficit or tt
share capital decrease amount is more than theitdéfien a snultaneous share capital increase
must. The principles define the deficit as “les®f previous years and the interim period stat
the audited financial statements”. However, finahstatements with qualified opinion by
independent auditors cannot be a basis for cajéiaieases.

The procedure of capital decrease not requiringl$uautflow has been detailed in theekly
Bulletin of the CMB. First, an application to ti&MB shall be filed withan amendment to t
articles of association of the company. Upon apgrof the CMB, the draft raendment to tt
articles of association shall be submitted to theidtry of Industry and Trade to obtain its approva
Thereafter, shareholders of the company undergaingpital decrease shall approve spobces
and the amendment to the articles sdaciation. If there are privileged shareholdeis their right:
are affected, their separate approval shall alssebared.

As per the principles introduced by the CMB, thafus of director®f the public companies ¢
responsible for theonclusion of the relevant transactions and suatstictions shall be discloset
public in accordance witthe Communiqué VII1/54 of the CMB on the PrinciplRegarding Publ
Disclosure of Material Events.



THE AMENDING COMMUNIQUE ON REAL ESTATE APPRAISAL CO MPANIES
By: Adnan Eren Ure

The Turkish Capital Markets Board (thEMB ") has issued a new Communiqué (therfending
Communiqué”) amending the Communiqué on the Real Estate Apglrd@ompanies Conductir
Activities within the scope of the Capital Marketsgislation and the Principles of Listing thfese
Companies by the CMB (th&Cbmmuniqué’). The Amending Communiqué has been publish
the Official Gazette and has come into force oMz 2009.

The Amending Communiqué mainly governs the sitmegtion which the CMB shall suspend

activities of real estate appraisal companies, aims to rearrange several provisions of
Communiqué in line with the amendments. In thispegt, Article 8/A captioned “Suspension

Activities” has been included within the scopetlté Communiqué. According to Article 8/A, -
CMB shall suspend the activities of an appraisahgany in two casegi) nonexistence of ar
responsible appraiser within the company;(ir incompliance with the conditions set forth
Article 4 (g) and/or (h) of the Communiqué for aipd of 6 month According to the latter, tl
CMB shall suspend appraisal company’s activitiestifeast 51% of its capital is not held byR2
more responsible appraisers (Article 4 (g)), ahé& companydoes not employ at least 5 apprai
including minimum 2 responsible appraisers (Artiléh)), for a 6-month period.

Before the Amending Communiqué, whilst the non{exiee of any responsible appraiser had |
governed as a cause fuspension by Article 8 of the Communiqué, the impliance with Article .
(g) and/or (h) of the Communiqué for am@nth period had been defined by Article 9 of
Communiqué as causes for disqualification.

Additionally, a notification obligation has be@nposed on the appraisal companies. Accordil
the amendment to Article 22 of the Communiqué, asecof existence ainy of the suspensi
causes set forth in Article 8/A, the appedisompanies must inform the CMB with respect tta
within 6 days of occurrence of such causes.

PROTECTION OF TRADE SECRETS
By: Ebru Demirhan

The Information and Communication Technologies Awutly (the “Authority "), the regulator
body responsible for the supervision and regulatbrelecommunications sector, has issuec
Regulation on the Procedures and Principles reggtdiotection of the Trade Secrets that belo

the Operators and Publication of the InformatiobéoAnnounced to Public (th&kégulation”) on

28 May 2009. The aim of the Regulation is to sethfthe scope of keeping the trade secrets «
operators which are authorized by the Authority &mel information to be shared with the pul

On the other hand, the evaluation of personal médion claims of third parties is not covered under
the Regulation.

An operator is defined as the company providingcted®ic communication services anc
electronic communication network and operatingnifsastructure.

During the publication of information that belongsthe operators, principles such(gsincreasin
the transparency(ii) informing the consumer at a maximum level; afig) protection an
development of the competition, shall be considerEde operators are obliged to medt a
information and document requeststhe Authority. According to Article 6 of the Belation, th
Authority shall not disclose the following inforniat received from the operators unlegbsy ari
requested by the judicial authoriti€s: investment plangji) business plans and activity stratec
(i) marketing and pricing policie¢iv) searching and improvement projects; é&ndbalance she
and income statements of the operators that ardlistetl, except for the operatoraving ar
effective market power. The information definedienArticle 6 is deemed as “trade secrets”.

cont'd




The Authority may announce or publish the followinmdormation via the determined vehic
within the framework of the principles that aretsthabove:

» Number of subscribers;

» Amount of traffic;

> Net sale income;

» Market shares in respect of number of subscriteafic information and net sale income;

» Amount of investments;

» Number of employees and demographic distribution;

» Income per subscriber, traffic, investment and eygé number;

» Number of subscribers who change the operator;

» Service quality values that are calculated accordim the criteria preletermined by tF
Authority and obtained from the operator netwodc@tions and/or cities);

» Coverage area values calculated according to ttexiarpre-determined by the Authority;

» Area measurement results done according to therierppre-determined by the Authority;

» Other service quality measurement results witheefsfpelectronic communication service

infrastructure.

The Authority may publish such information in détander sector, tariff package, service, ca
interconnection types, subscriber types and sim#ééegories. The informatidi) received from th
publicly known sources(ii) that is out of Article 6 of the Regulation, (i) derived from suc
information are not accepted as trade secrets aydom published by the Authority.

In case of any contradiction with the provisiongh® Regulation, the Regulation omé&s issued
the Authority shall be applied.

The Regulation shall be effective when it is putig, i.e. 28 May 2009.

ELECTRONIC COMMUNICATIONS SECTOR
By: Cigdem Ocak

The Information and Communication Technologies Autly (the “Authority ), formerly knownas
the Telecommunications Authority, maintains the @m of new laws and regulations in ordel
accomplish full compliance with the European Uniaw and realize themodernization of tr
Turkish telecommunications sector. The AuthoratRegulation on Telecommunications Serv
and Infrastructure (the Authorization Regulation”), published in the Official Gazette on
August 2004, has been adegp as one of the milestones for establishment efn
telecommunications services which has been amesigadicantly over the years.

Since the main target is to clear obstacles befwecompaniesyhich are candidates to obtain
Authority’s authaization regarding establishment of the electroacammunication network
infrastructure, the Authority has issued the Auttmiion Regulation regarding the Electrc
Communication Sector (thdregulation”), published in the Official Gazette on 28 May 200

The Regulation aims to determine the procedures guidelines for the authorization of
companies willing to provide electronic communioatiservices and/or to establish and opera
electronic communication network or infrastructurés per the Regulation, the authorization s
be realized either by naotification or pyoviding usage rights. The companies shall bbaited b
notification in case they do not need any resouamliecation such as allocation, number
frequency or satellite. He authorization shall be realized through prowgdisage rights by tl
Authority if the companies need such kind of reseuallocations. The Authorization Regula
was imposing license application and determiningnimum license fee for ehctype o
telecommunication licenses, however, the Regulatioas not even use the worticénsé and
defines the authorization fee as an administrativ usage fee.

cont'd.



Pursuant to the Regulation, requirements to befeadi by the applicants shall be as followi;
estabishment as a joint stock company or a limited comypiz accordance with Turkish laws
order to fulfill solely the activities subject touthorization or nevertheless, equipment
establishment, maintenance-repair and consultarfuighware essential or relevant to the savi
subject to the authorizatiofij) having scope of activity in the articles of asation as publishedi
the Trade Registry Gazette to includee wording “providing telecommunications/electic
communications service and/or uilding and operating telecommunications/electr
communication infrastructure” or the electronic c¢oumication activity for which it see
authorization; and(iii) shareholders holding at least 5% of tbempany shares and pers
authorized to managend represent the legal entity should not have beemvicted to a
imprisonment due to offenses committed againstpérsonality of the State and they should
have been convicted due to contravention of cepaivisions of the abolished Banking Lavo.N
4389, the Banking Law No. 5411 and f@apital Markets Law No. 2499, or ordinary or repaigy
embezzlement, bribery, theft, fraud, forgery, fagthuse, fraudulent bankruptcy or dissolut
smuggling, mischief in public tendering and procoeat-sale procedures, money launderitay
evasion, or attempt at or involvement in tax evasio

In case of authorization tiee provided as a usage right to the limited nunab&ompanies such
GSM operators, above requireme(itsand(iii) shall also apply theretoAdditional requirements
be satisfied by such companies dig;establishment as a joint stock company in accareavitr
Turkish laws in order to fulfill solely the actiiés subject to authorization or to be establistefe
the timing which is stated in the related tendercHjcation;(ii) having company shares in registe
form; and(iii) compliance with the related tender specifications.

The term of usage right shall be determined byAbthority for maximum 25 years unless s
tem is stated under the Term, Scope and Definitiortlectronic Communication, Network &
Infrastructures (theAddendum”). The Addendum simply determines ttegms and conditions f
different electronic communication services such sasellite communid&on service, satelli
platform service, internet service, fixed line pHene service, cable line broadcast service, ¥
mobile network service, joint usage wireless seryiofrastructure management service, dire
assistance service, GSM, broadband wireless pooitgj service. Such services were usedbe
regulated under the Authorization Regulation, hosvegince the Addendum is not published &
annex of the Regulation, the Authority is entitlexl amend it when electronic communicatio
services changing rapidly through the new techrieogo require.

A CLEAR GUIDANCE FOR REGISRATION
OF UNINCORPORATED PARTNERSHIPS BY COMPANIES

By: Armagan Yildirim

Nowadays, current financial conditions lead mored amore companies to prefer forrg
unincorporated partnerships through merging tleeds for the same goal.

Since unincorporated partnerships do not bear @ legrsonality, under Turkish law they are
obliged to be registered with the Trade Registr@dn the other hand, certaimnincorporate
partnerships can be subject to the Corporate Tax i@spective of their legal personalityAs
needs have arisen the recent years, the Ministry of Industry dwdde has issued a communiqu
determine the principles of registration procesaroficorporated partnerships which &emed an
managed by companies.

The Communiqué Regarding the Registration of Unipomated Partnerships Managduy
Companies numbered 2009/2 (t@ommuniqué’) has been published in the Official Gazette o
April 2009 and has come into effect on the same.ddhe Communiqué will apply to partnerships
formed by minimum two legally and economically sejf@ companieso achieve an econon
activity and make profits.
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Under the Communiqué, unlike companies, the registt proces®f unincorporated partnersh
shall only be commenced upon the request of theegaby submitting the written and notadze
agreement regarding their partnership. The agreestall include(i) trade names, addresses
authorized persons of the parti€$) trade name, address, scope, purpase the duration of tl
partnership; andiii) names of the authorized peopterepresent the partnership and the nam
the pilot or the leading partner of the partnershifhe partnership must be established to ope
commercial enterprise and this matséiould be stated in the partnership agreemené agheeme
shall also include the provisions foreseen by $a@aurity, tax and public procurement laws.

In a nutshell, it seems that the Communiqué hagngia clear guidance to investors in
registration of unincorporated partnerships mandmyecompanies.

In line with the Communiqué, the registration oé thartnerships managéy companies shall |
realized withthe relevant trade registry and published in thekiEh Trade Registry Gazel
Subsequently, the respective trade registry offieal inform the otherelevant trade registry offic
thereof. The registration of the unincorporatedinEships withtrade registry will be cancell
upon the request of the parties in case of ternoinaif the partnership agreement.

LIVELY DISCUSSIONS ON RENEWABLE ENERGY ARE STILL ON GOING
By: Zeynep Ahu Akin

With a view to make widespread use of renewableggneesources for electricity generation

raising the investments that have come to a hattdithe global financial crisis, debates regar
amendment to the Law on Renewable Energy numbe346 &nd dated 10 May 2005 (thieaiv™)
have been held for a long time. For that purptse,Sub-Commission of the Turkistarliamer
involved in energy and natural resources affairs been discussing a draft law which has

prepared and submitted to the Turkish Parliament4&iNovember 2008 (theDraft Law ™). The
Draft Law envisages new purchase guarantees irr dodattract the investments in the renew
energy sector. It has also been reported thatlihistry of Energy and Natuld&Resources that h
been collaborating with the relevant Commissionthef TurkishParliament for a while is also in
attempt to submit its proposals to make additionthé Draft Law.

The first amendment is on Article 1 by excludingdgas” out of the scope of bio-mass definition.

A further amendment has been brought to Articld the Draft Law stating that the general me
and principles regarding localizing the resourckseaewable energy, protection and usage ¢
same shall be governed under a further regulatioraddition, the Draft Law alssets a task on t
General Directorate of the Electricity Affairs umdbe same article to notify the fields of resos
to the relevant authorities in order to have thenorded with their respective zoning plans.

The Draft Law most importantly envisages severatpase guarantee amounts. Accordingly,
provided that the purchase guarantee amount fofirdtes years will be 6 Euro Cenkd¥h for the
generation facilities based on wind energy and BoEDent&kWh for the second 5 years;
Cents/kWh for the generation facilities based amrbass (excluding bigas) for the first 5 yea
and 10 Cents/kWh for the second 5 years; 7 @amis for the generation facilities based
geothermal energy for the first 5 years and 6 CkWh for the second 5 years; 18 Cékifgh for
the generation facilities based on solar energytierterm of 10 years; and 5 CdkWh for the
hydroelectricity generation facilities for the teraf 10 years. The ated amounts are to
calculated over their Turkish Lira equivalent, ahd captioned purchase guarantees shall ap
the generation facilities to start their operationsl 1 January 2016, subject to the conditiort the
prices shall not fall uret the average wholesale price of electricity ardeined by the Ener
Market Regulatory Authority (theAuthority ") pertaining to the previous year.

Furthermore, e Draft Law governs that the guaranteed priceicgige for the facilities to ste
producing after 2016 shall be the average wholepaiee of electricity as determined by
Authority pertaining to the previous year.
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Finally, the facilities to begin their operationstili2016 shall fall intohis scope after the envisay
10-year period. Nevertheless, the Council of Ministerentitled to determine the prices which ¢
not fall under the aforementioned average wholgsade of electricity.

It is worth to underlying that the lively disssions on the renewable energy resources ar
ongoing and have not resulted yet in any officialnmer, and therefore it is anticipatttht the
aforesaid prices may likely change and further aim@mts may come up on the Draft Law as
still under revision since the late months of 20Q&tely, in dailies, it is stated that discussiom
the Draft Law have been suspended. However, thare bfficial announcement thereon yet.

BALANCING AND SETTLEMENT MECHANISM IS UPDATED
By: Inci Alaloglu

For many years, ihas been attempted to set a competitive, stathiléael transparent market ¢
provide an independent regulation and supervisiogléctricitymarket. For this purpose, a num
of legislation has been brought in forcén 2006, the Energy Market Regulatory Authorithie
“Authority ") created a physical balancing and settlement @weism based on the Electric
Market Balancing and Settlement Regulation issnezD04.

Due to the fact that the necessities of balanaing settlement mechanism are not satisfied b
implementation of such regulation, the Authoritgs recently issued a new Electricity Ma
Balancing and Settlement Regulation (thHeefulation”) which was published in the Offici
Gazette on 14 Apri2009 in order to set forth the principles and pdures regarding balancing
the active electricity demand and supply and satlg.

Under the Regulation, balancing is defined as ttivides performed to keep balance Wween th
demand and supplyn electrical energy. Balancing mechanism shalmglement bilater:
agreements, commercial contracts for the sale apditehase of active electricity, and shall col
of day-ahead planning and real-time balancing aigtss Settlement, on the othieand, is defined
the calculation of amounts aEceivable and debts deriving from balancing meismanand/o
energy imbalances and hence the preparation géfipective receivable-debt statements.

Generation licensees, auto-producer licensees;pattucer group licensees, wholesale licen:
retail licensees (theMarket Participants”) are listed as parties of balancing mechanismeuick
Regulation. The Market Operatdre. Market Settlement Center and the System Operator,
Natural Energ Distribution Center, are parties to the mecharésnmwell. Market Participants :
also required to register with the Market Operatdthin the framework specifiedinder th
Regulation. In case of failure to complete registn, Market Participantshall be subject 1
sanctions in accordance with the legislation ténfggosed on a case by case basis.

As part of the registration process, Market Partinis shall also register some information
regard to(i) their legal entitiesyii) their settlenent aggregation entities registered under
settlement accountgjii) their meters; andiv) their participation in balancing mechanism ul
including but not limited to the group responsifide balancing, balancing power market and day-
ahead marit. Furthermore, as a part of registration procalédlarket Participants shall particip

in day-ahead planning and submit offers and bidgheir own names. Such offers and
submitted as block and/or hourly basis are validdacertain balanog entity, certain day anc
certain time in that day.

Lack or surplus of electricity arising from devati of production and/or consumption of electri
is remedied by balancing and settlement systemch Salancing mechanism consists of
different organized wholesale markets which are-atagad market and balancing power ma
Day-ahead market is established for purchase and reaisatctions of electricity to be deliverec
the day-ahead on the basis of settlement periodsaogerated byhe Market Operator. Howev
balancing power market is a market in which theemes capacity and the change in output pe
within 15 minutes are sold or purchased to balatermand and supply of electricity in real til

The Regulation governs structure, principles amt@dures of the markets in details.
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Additionally, the Regulation governs provisions asdjng settlement, including but not limited
loss matters, verification and correction of supplthdrawal values and calculation of settlen
volumes and loss factor in transmission system.

As a part of settlement procesdlarket Participants are required to submit segufitr thei
liabilities to the Market Operator. In the evernt failure to provide such securityMarke
Participants shall not complete the relevant madetvities. Market participants can subi
including but not limited to, Turkish currency, thaletters of guarantees and government bon
securities. Moreover, Market Operators may usemmediary bank for the execution of security
transactions.  For convenience, the Regulation &agrovisional article regarding security
mechanism. Accordingly, until security mechanisnestablished and becomgsewational, even
Market Participants fail to provide a security, jthmay participate irelectricity market activitie
however, their payment obligation continues.

The Regulation has also a special provision fotdboperate, build-operate-transfand transfer «
operation rights oplants. Accordingly, the rights and obligations Méarket Participants in tl
Regulation are exercised and performed by TETASmely Turkish Electricity Trading a
Contracting Company, for generation plants sellglgctricity to TETAS through buildperate
build-operate- transfer and transfer of operatights models.

Works carried out until now demonstratkat transitional period for restructuring proces
electricity market takes a long time. The Authprirovideshow deviations arising from t
bilateral agreements can be adjusted efficiently dmmpetitive market by issuing this Regulation.

AMENDMENTS ON LICENSING OF MEDICAL PRODUCTS FOR HUM AN USE
By: Pelin Baykara

The authorization for the placingf medical products into the Turkish market and telate:
marketing procedures are subject to the superviai@mhpermission of the Ministry of Health (
“Ministry ") and other relevant authorities. A medical prodoan only be sold on the Turk
market with a license granted by the Ministry. Tmnciples and procedures dhe licensin
process have been regulated under the Regulatiducensing of Medical Products for Human Use
which was published in the Official Gazette dat&Jhnuary 2005.However, the Ministry h
recently amended these principles and issued thel&&®n Amending the Regulation on Licens

of Medical Products for Human Use, published in ®Official Gazette on 22 April 2009 (t
“Regulation”).

The most prominent change introduckd the Regulation is that the provision which rieeg
obtaining a marketing permit has been repealed.evi®usly, the holder of the product
authorization was required to apply to the Ministind submit 2 samples of the product in order to
obtain a marketing permit. The holder wgranted a marketing permit upon the examinatic
accuracy of the labeling and package leaflet ofghmduct and compatibility of the pridey the
Ministry. With the exclusion of such requiremettie Ministry will no longer be auditing tt
labeling and quality of the medical products forran use.

Previously, the validity period of the license vedsarly determined as 5 years whilst the Reguli
does not specifically indicate a period in whichk tltense shall be valid. Howevéne Regulatio
providesthat the information regarding quality, reliakjliand efficiency shall be submitted to
Ministry at least 3 months prior to the end of finst 5-year period from the date of the license.

The Reglation has launched some changes in the applicgti@mtess to obtain a licen
Accordingly, hie holder of the production authorization is reedito inform the Ministry when tl
product is released to the market and the Ministigrms the holder ofite production authorizatis
within 5 business days at the latest that suchrimétion is registered witlthe records of tt
Ministry. Furthermore, the Ministry has expanded list of the products for which a license is not
obligatory. The list of information and documengsjuired to be submitted to @l a license h:

also been amended and new approvals and docunambben added within the scope of the list.
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On the other hand, in relation to the imported maldproducts, the Ministry has repealed
requirement to submit a pharmaceutical productnBeegranted by the authorized bodies o
countries in which the product has bemteased to the market. Instead, a copy of thengi
certified by the medical bodies of any counirywhich an application to obtain a license hasr
made, has to be submitted. In addition, the Reéignldnas amended the provision pertaining to the
short product information submittedith the application. Consequently, the inforroatiwill be
provided in line with the guidelines to be issus@ccordance with the Regulation.

Another important amendment is made in the pro¢esshe evaluation othe application ar
licensing. In this respecthe applications for the products, which bringawmation or reduce tl
public health costs and need to be provided tqthdic promptly, shall be finalizely the Ministr
within 180 days at the latest. Additionally, thpphcations for the products referred ito the
application of the co-marketing products shallibalfzed within 90 days at the latest.

The Regulation has limited the criteria for obtagia license and the reasons for denial of the
application. Accordingly, the application for aatlzation of a product shall néie denied in ca

the product does not have any effect on the exgjstiratments or if théioavailability in the
required products is insufficient. Thus, any matjmoduct will be granted a license even thou
does not have any effect on the existing treatmeitsh will cause expensive and impor
medicine to become more effective in the Turkishikeg

Finally, the period, which the Ministry has to fiiza theapplication for the change in the holde
the production authorization in case of a tranefgsroduction authorization before a Notary Pul
has been determined as 30 days, whereas it wagy8(pdeviously.
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