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RE: Issuance of Convertible Bonds

This memorandum is to summarize the issuance ofecile bonds (CBs’) under new Turkish
legislation. The principles of registration andesaf CBs are regulated by the Communiqué on the
Principles of Registration and Sale of Debt Instnta Serial Il, No. 22 (th&€ommuniqué”) issued by
the Capital Markets Board (th€MB”) and published in the Official Gazette dated 2iuhry 2009.

Issuance of CBs in General

CBs are securities that can be converted into sloéthe issuer company within the principles djetin
the prospectus and circular, a short form of oftgdircular.

A Turkish company may issue CBs if there is a miowi in its articles of association and if therais
general assembly resolution on such issuancedathat such authority may be granted to the bafard
directors by the articles of association.

Under the Communiqué, CBs have to be registered thid CMB. Subsequent to the resolution of
authorized body, the issuer shall apply for théstegion to the CMB with a number of documentietsin
the Annex-1 of the Communiqué. The application registration must be realized within one year
beginning from the date of the resolution. The Céimines and evaluates the application in accoedan
with the relevant legislation and issues a registracertificate which has to be received withindeys at
latest, and issuance and sale procedure cannotrimaenced without such certificate.

Sale of CBs through Public Offering

CBs registered with the CMB may be sold througHipuaiffering. The shares of the issuer must haaenb
traded in a stock exchange or in other organizetkets®in case CBs are sold via public offering.
Additionally, offering must be through an internmeagfi institution. Finally, financial statements tbe
issuer for last three years must be audited inaizply.

For the sale of CBs via public offering, the issmesst prepare an offering circular and a prospectasier
to specify the principles of the sale procedurdferidg circular and prospectus shall include, riratha,
information on the issuer, its financial statusksiand assumptions about redemption of CBs, irfiiwm
on the class of CBs and other information which affect the investments decisions of investorscase
CBs are guaranteed, material information on guarsrghall also be included in offering circular and
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prospectus. Offering circular and prospectus nesigned by the intermediary institution condgrtale
procedure and the issuer. The issuer is resperfsiblthe accuracy and correctness of all inforonati
included in such documents. If the intermediastitution, on the other hand, has not used its sitmo
attention, such institution shall also be liablelésses which are not to be recovered by therissue

Subsequent to registration of CBs to be sold vidipoffering with the CMB, the offering circulahall be
registered with the relevant Trade Registry andighdd in the Turkish Trade Registry Gazette wittin
days from the date of registration of CBs.

Prospectus must be announced at least in twogdiligibuted throughout Turkey or website of teier
within 15 days from the registration of the offericircular and minimum 1 and maximum 5 days pwor t
commencement of the sale. Following the announcemg the prospectus, CBs shall be sold in
accordance with the principles specified in thermoify documents. The term of sale cannot be hess2
business days and more than 5 business days.

The maturity of CBs cannot be less than 1 year, thedlast day of the sale is recognized as the
commencement date of the maturity of CBs.

Sale of CBs through Private Placement

CBs may also be sold via private placement. Sawgufalified investors, the number of real persams
legal entities participating in a private placemenist not exceed 100. There is no limitation isecéie
CBs are sold to qualified investors. Unlike in fmibfferings, in private placements there is necific
provision on the qualification of the issuer in @@mmuniqué. The performance of the transacti@arv
intermediary institution is not required in termspoivate placement. Additionally, a special auafit
financial statements of the issuer for last thesgryis satisfactory in private placement procedure

In case of sales through private placement, tiseme ineed to prepare an offering circular. Sulsddo
the registration of CBs with the CMB, the issualizes the sale transactions and informs the CMiBef
sale results. The sale transactions, on the b#ret, have to be commenced within 15 days as afdtee
of registration with the CMB.

Sale of CBs to abroad

Pursuant to the Communiqué, in order for the sa{éBs to abroad, the issuer is required to regGEs,
which are subject to overseas sales, with the CMEithout any registration with the CMB, no sale
transactions can be commenced. The documentsagédaie listed in Annex-4 of the Communiqué,
including but not limited to, information on isswerd its structure, its articles of associatioa,rsolution

of authorized body regarding issuance of CBs, fiigdustatements, annual reports and audit repariagt

3 years, documents regarding principles on issuah€®s and other documents that may be required by
the CMB.

Conversion Principles

The earliest time that CBs can be converted irdceshis one year. The conversion of CBs may lieeda
under a redemption plan, upon request of the issuttte investors. If CBs are sold via public oifg,
conversion principles must be included in the offgmaterials. Conversion upon request of theeisstl
investors is required to be performed through terrimediary institution.

In case CBs are converted under a redemption thlassuer shall increase its share capital and issw
shares according to the redemption plan. At thieaérihe conversion period, the new shares whieh ar
corresponding to non-converted CBs shall be sadpuiblic offer in accordance with the legislation
regarding the principles on registration and séleqoity securities. Alternatively, the issuer caake a
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call for conversion of CBs and makes a capitalease corresponding CBs declared to be convertéd. A
the end of the conversion period, all rights ofithvestors that have not applied for conversiofl si@ain.

Due to the request of the issuer, CBs can be daavieito shares partially or wholly. The issuekesaa

call for conversion of CBs and makes a capitaleiase corresponding CBs declared to be converted.
Unlike in conversion under a redemption plan, invession due to the request of the issuer, thesioke
that have not applied for conversion of CBs sleaéive principle and interest amount in cash agtiaeof

the conversion period.

Due to the request of the investors, CBs can lbecalsverted into shares partially or wholly. Tieesstors
requesting to exercise their conversion right sinédirm the issuer at least one month before thiesda
specified in the offering materials. The issuellgiake a capital increase for new shares atrttweiat of
request.

Besides, the issuer may not increase the sharalcapil issue new shares if the total number aksha
be submitted to the investors upon conversiorssstiean 20% of the total number of shares of teisIn
such case, the issuer shall include in the offematerials how the shares to be submitted to thesiars
upon conversion are to be procured.

CBs’ holders shall have priority over any otherhtgy including the pre-emptive rights of existing
shareholders in case of issuance of new sharesledision preventing CBs’ holders from exercisimgjrt
rights shall be taken neither by the general asyamb the board of directors of the issuer.

Conversion right of CBs’ holders who have not eisext their rights although the issuer has perforafied
of its obligations, shall diminish. Such CBs’ heilslcan only receive principal amount and accnuedast
at the redemption time.



