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TARIHI
KATILANLAR Ludwig Kons

Yonetim Kurulu Bagkani
Saffet Batu Aksoy
Yo6netim Kurulu Bagkan
Y ardimeisi

Erkan {lhantekin
Yénetim Kurulu Uyesi
Helen Wendy Mallett
Yénetim Kurulu Uyesi
Gareth John Cribb
Yonetim Kurulu Uyesi
Mohamed Shabir
Suleman

Yonetim Kurulu Uyesi
GUNDEM Sermaye Azaltimina lligkin
Raporun Onaylanmasi

RWE&TURCAS GUNEY ELEKTRIK URETIM
ANONIM SIRKETI (“Sirket”) yonetim kurulu,
Tiirk Ticaret Kanunu’nun 390. maddesinin 4. fikrasi
uyarinca agagidaki kararlarnni oybirligi ile kabul
etmigtir.

Sirket’'imizde gergeklestiriimesi planianan sermaye
azaltimina iligkin olarak Tiirk Ticaret Kanunu’nun
473. maddesi gergevesinde ekte yer alan ydmetim
kurulu raporunun kabul edilmesine ve genel kurulun
onayina sunulmasina karar verilmigtir.

Ek: Sermaye Azaltmma iligkin Yoénetim Kurulu
Raporu

Ludwig Kons

Helen Wendy Mallett

or NEKTIR

Saffet Batu Aksoy

Gareth John Cribb
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BOARD OF DIRECTORS RESOLUTION

RESOLUTION
NO

2022/ { L.

29 HAZRAN 2072
RESOLUTION : 2o /g5/2022

DATE
ATTENDEES Ludwig Kons

Chair of the Board
Saffet Batu Aksoy
Vice Chair of the Board
Erkan ilhantekin
Member of the Board
Helen Wendy Mallett
Member of the Board
Gareth John Cribb
Member of the Board
Mohamed Shabir
Suleman

Member of the Board

AGENDA Approval of the Report on

Capital Reduction

The board of directors of RWE&TURCAS GUNEY
ELEKTRIK URETIM ANONIM SIRKETI (the
“Company”) unanimously adopted the below
resolutions pursuant to Paragraph 4 of Article 390 of
the Turkish Commercial Code.

1t has been resolved to prepare the attached report in
relation to the contemplated capital reduction in our
Company according to Article 473 of the Turkish
Commercial Code and to submit it to the approval of
the general assembly.

Annex: Board of Directors' Report on Capital
Reduction

Erkan ilhantekin

Qd aOﬂAJ*'T\

Mohamed Shabir Suleman
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RWE & TURCAS GUNEY ELEKTRIK URETIM ANONIM SiRKETI
YONETIM KURULU SERMAYE AZALTIMI RAPORU
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RWE & Turcas Giiney Elektrik Uretim Anonim Sirketi ("Sirket") yonetim kurulu, Genel Kurul’un onayimna
sunulmak iizere; Ticaret Kanunu’nun 473. Maddesi uyarinca Sirket'in sermaye azaltim1 hususunda igbu raporu
hazirlamistir.

Sirket Ankara Ticaret Sieili Miidiirliigii'ne 246279 sicil numarast ile kayithdir.

Sirket yonetim kurulunun almis olugu % /9%/2022 tarih ve 2022/ 9  sayih Yonetim Kurulu Karan
uyarinca; Sirket’e ait 12.05.2022 tarihli bilango ile gelir ve gider tablosunun incelenmesi neticesinde;
Sirket’imizin toplam 437.061.155,55 TL tutarinda gegmis yil zararlar oldugu goriilmiis olup séz konusu
zararlarin yil bazinda dékiimii agagidaki sekildedir:

ILGILI YIL DONEM ZARARI (TL)
2007 3.500.89
2009 503.057,85
2010 2.047.725,71
2011 3.719.482,97
2012 11.904.001,57
2013 58.382.460,36
2015 61.132.249,01
2016 53.370.493 43
2017 39.277.657,56
2018 71.704.504,49
2019 121.825.480,99
2020 13.190.540,72
12.05.2022 jtibariyle Toplam Gegmis Yl Zararlar 437.061.155,55 TL

Sirket’in tamami nakden denmis 1.599.681.920 TL degerindeki esas sermayesinin Tiirk Ticaret Kanunu’nun
474. maddesinin 2. fikras1 uyarinca zararlar sonucunda bilangoda olugan agif1 kapatmak amaciyla ve
437.061.155 TL oraninda yukarida dékiimii yapilan ve 2007, 2009, 2010, 2011, 2012, 2013, 2015, 2016, 2017,
2018, 2019 ve 2020 yillarma ait gegmis yil zararlarindan kargilanmak iizere azaltilmasina karar verilmistir.
Zararlar sonucunda, bilangoda olugan bir a¢1§1 kapatmak amaciyla ve 437.061.155 TL oraminda yapilacak
sermaye azaltimi sonrasmnda Sirket sermayesi 1.162.620.765 TL olacaktir. Sermaye azalmimin pay
sahiplerimizin sermaye paylari oraninda gergeklestirilmesine karar verilmigtir. Sermaye azaltimina yonelik
olarak izlenecek ybntem, azaltilan 437.061.155 TL tutarindaki sermayeye tekabiil eden paylarin esit islem ve
oransallik ilkesine uygun olarak tiim pay sahiplerinin paylan oraminda itfa edilmesi seklinde olacaktir.
Azaltilan sermaye tutari agagida tarih ve sayisi belirtilen Ticaret Sicil Gazetelerinde yayimlanan nakit sermaye
artiglartyla sirkete 6denen tutarlardan karsilanacaktir.

Sermaye Sermaye Azaltiminda
P Art1r1m1 Tescil | Sermaye Artist Tutan (TL) Kullamlacak Tutar (TL)
| e —Tarini ™y,
C 7 0722007 50.000,00 50.000,00
; T 17.12.2008] 9.950.000,00 9.950.000,00
] 24-.03(.20,09‘;- 113.600.000,00 113.600.000,00
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31.12.2010 148.600.000,00 148.600.000,00 :
10.10.2011 157.800.000,00 157.800.000,00
07.05.2014 80.000.000,00 7.061.155,00
TOPLAM 437.061.155,00

Yeminli Mali Misavir Erdal GULEC tarafindan diizenlenmis olan 20/05/2022 tarih ve
RTG_YMM_ 2891 03 03_SA 2022 sayil rapor uyarinca; sermaye azaltimma konu olan 437.061.155 TL
tutarindaki ge¢mis yil zararmin varligl ve Sirket sermayesinin 437.061.155 TL azaltilarak 1.162.620.765
TL’ye indirilmesi halinde, esas sermayenin azaltilmasina ragmen Sirket alacaklilarinin haklarini tamamen
kargilayacak miktarda aktifin Sirket’te varligini koruyacag ve bu nedenle Sirket sermayesinin azaltilmasinda
bir sakinca bulunmadig: tespit edilmistir.

Sermaye azaltuimu Tiirk Ticaret Kanunu’nun 474. maddesinin 2. fikras: hitkmiine gore zararlar sonucunda
bilangoda olugan bir agig1 kapatmak amaciyla ve 437.061.155 TL oraninda gegmis yil zararlarinin sermayeden
indirilmesi suretiyle gergeklestirileceginden ve sermaye azaltimi neticesinde Sirket alacaklilarimin haklarim
tamamen kargilayacak miktarda aktifin @ Sirket’te varligim  koruyacagi 20/05/2022 tarih ve
RTG_YMM_2891 03 03 SA 2022 nolu YMM Raporu ile tespit edilmis oldugundan Yénetim Kurulu
tarafindan alacaklilara ¢agrida bulunulmas: ve haklarinin 6denmesi veya teminat altina alinmasina iliskin
prosediirden vazgegilmistir.

Sermaye azaltimina bagh olarak Sirket’in Esas S6zlegmesinin “Sermaye” bashkl 6. maddesinin yeni gekli
genel kurulun onayina sunulacaktir.

Yeni Sekli
Madde 6: Sermaye

Sirket'in sermayesi 1.162.620.765 Tiirk Lirasi1 olup, bu sermaye beheri 1 (bir) Tiirk Lirasi nominal degerde
813.834.536 adedi A Grubu hisse; 348.786.2%0 adedi de B Grubu hisse olmak iizere toplam 1.162.620.765
adet narna yazilt hisseye bélinmiigtiir. $irket hamiline yazili hisse senedi ¢gikaramaz.

Onceki sermayeyi teskil eden 1.599.681.920 TL’nin tamam: 6denmistir.

Bu defa sermaye zararlar sonucunda bilangoda olugan agig1 kapatmak amaciyla 437.061.155 TL tutarinda
azaltilmis ve 1.162.620.765 TL’ye indirilmis olup; sermaye azaltimina konu gegmis yil zararlarinin varligi ve
sermayenin azaltilmasina ragmen sirket alacaklilarinin haklarimi tamamen karsilayacak miktarda aktifin
Sirket’'te mevcut oldugu Yeminli Mali Miisavir Erdal GULEC’in  20/05/2022 tarih ve
RTG_YMM 2891 03 03_SA 2022sayili raporunda tespit edilmistir.

Buna gore Sirket’in hissedarhik yapisi agagidaki gibidir:

Pay Sahibinin Unvani: RWE Generation SE
Pay Grubu: A Grubu

Pay Adedi: 811.967.825

Sermaye Miktar (TL): 811.967.825
Nominal Bedel (TL): 1

Pay Sahibinin Unvani: Turcas Petrol Anonim Sirketi
Pay Grubu: B Grubu

Pay Adedi: 348.786.230

Sermaye Miktar: (TL): 348.786.230 e T

Nominal Bedel (TL): 1 /*/\ ‘:\ P \.%\

Pay Sahibinin Ad1: Hasan Ciineyd g:apéu’ oo N~ B




Pay Grubu: A Grubu "Wkt
Pay Adedi: 1.866.710

Sermaye Miktart (TL): 1.866.710

Nominal Bedel (TL): 1

Toplam Pay Adedi: 1.162.620.765
Toplam Sermaye Miktar (TL): 1.162.620.765
Nominal Bedel (TL): 1

Ludwig Kons Saffet Batu Aksoy
Helen Wendy Mallett Gareth John Cribb

ﬁrkan Ilantekm

Mohamed Shabir Suleman
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RWE & TURCAS GUNEY ELEKTRIK URETIM ANONIM SiRKETI

BOARD OF DIRECTORS' REPORT
ON CAPITAL REDUCTION

20 lok 12022

The Board of Directors of RWE & Turcas Giiney Elektrik Uretim Anonim Sirketi ("Company") has prepared this report
in relation to the share capital reduction of the Company pursuant to Article 473 of the Turkish Commercial Code for
submission to the approval of the General Assembly.

The Company is registered at the Ankara Trade Registry with the registration number 246279.
Pursuant to the Board of Directors' Resolution Dated | #/0§/2022 and Numbered 2022/ 3 and upon review of the

balance sheet and profit and loss accounts dated 12.05.2022; it has been ascertained that the Company has previous year
losses in the amount of TRY 437,061,155.55, and below is the distribution of these losses on annual basis:

FINANCIAL YEAR LOSS OF FINANCIAL YEAR (TRY)
2007 3,500,89
2009 503,057.85
2010 2,047,725.71
2011 3,719,482.97
2012 11,904,001.57
2013 58,382,460.36
2015 61,132,249.01
2016 53,370,493.43
2017 39,277,657.56
2018 71,704,504.49
2019 121,825,480.99
2020 13,190,540.72
Total Loss as of 12.05.2022 437,061,155.55

It has been resolved to reduce the fully paid in cash share capital of the Company amounting to TRY 1,599,681,920 in

the amount of TRY 437,061,155, from the previous year losses for years 2007, 2009, 2010, 2011, 2012, 2013, 2015, 2016,

2017, 2018, 2019, and 2020 for offsetting incurred losses by way of capital reduction according to Paragraph 2 of Article

474 of the Turkish Commercial Code. As a result of the capital reduction to be performed for offsetting incurred losses

in the balance sheet of the Company and in the amount of TRY 437,061,155 from the losses, the share capital of the
Company will be TRY 1,162,620,765. The share capital reduction will be carried out among the shareholders in pro rata

basis of the shares they own. Redemption of shares corresponding to the reduced capital amount of TRY 437,061,155 in

line with the equal treatment and proportionality principles among the shareholders will be the method capital reduction.

The reduced capital amount will be covered from the amounts of the capital increases paid to the Company in the cash

published in the Trade Registry Gazettes, the dates and numbers of which are stated below.

Registration
Date of the Capital Increase Amount Amount to be Used in Capital
Share Capital (TRY) Decrease (TRY)
Increase P
07.12.2007 |, L, F #‘i\i 50,000.00 50,000.00
17.12.2008)7 .-~ 91950,000.00 9,950,000.00
¥ 3 =] -

s 1'*.,3?_}{% <



‘(3;3 0 "
%1 N 25860

24.03.2009 113,600,000.00 113,600,000.00
31.12.2010 148,600,000.00 148,600,000.00
10.10.2011 157.800.000,00 157,800,000.00
07.05.2014 80,000,000.00 7,061,155.00 |
TOTAL 437,061,155.00

According to the Certified Public Accountant Erdal GULEG’s report dated 20/05/2022 and numbercd
RTG_YMM_2891_03_03 SA 2022, it has been determined that TRY 437,061,155 amount of previous years’ losses
subject to capital reduction exists in the Company and in case the share capital is reduced in the amount of TRY
437,061,155 and the share capital will be TRY 1,162,620,765, the Company’s assets will remain to be sufficient to cover
the rights of its creditors and therefore, there is no harm in reducing the share capital of the Company.

Since the capital reduction will be performed according to Paragraph 2 of Article 474 of the Turkish Commercial Code
for offsetting incurred losses in the balance sheet of the Company in the amount of TRY 437,061,155 and it has been
determined that the Company will have assets sufficient to fully cover the rights of its creditors as a result of the capital
reduction, it has been resolved to not follow the procedure requiring an announcement to be made the creditors by the
Board of Directors and payment or provision of a guarantee for their rights.

As aresult of the capital reduction, the new text of Article 6 of the Articles of Association of the Company entitled “Share
Capital” will be submitted to the approval of the general assembly.

NEW VERSION
ARTICLE 6. SHARE CAPITAL

<.

The share capital of the Company is 1,162,620,765 Turkish Liras composed of 813,834,535 Group A shares and
348,786,230 Group B shares and is divided into 1,162,620,765 total registered shares each having a nominal value of
TRY 1. The Company cannot issue shares which are payable to bearer.

RoAT

The previous share capital of the Company of TRY 1,599,681,920 has been fully paid.

This time, the share capital has been reduced in the amount of TRY 437,061,155 for offsetting incurred losses in the
balance sheet of the Company and in proportion with these losses and has reached TRY 1,162,620,765, and the existence
of the Previous Years Losses and determination the that the Company has assets sufficient to cover the rights of its
creditors despite performance of the capital reduction has been made in the Certified Public Accountant Erdal GULEC’s
report dated 20/05/2022 and numbered RTG YMM 2891 03_03_SA 2022.

|
e
%

RS

Accordingly, the shareholding structure of the Company is as below:

Title of the Shareholder: RWE Generation SE
Group of Shares: Group A i
Number of Shares: 811,967,825
Share Capital (TRY): 811,967,825 "
Nominal Value of Shares (TRY): 1

e

Title of the Shareholder: Turcas Petrol Anonim Sirketi
Group of Shares: Group B
Number of Shares: 348,786,230
Share Capital (TRY): 348,786,230
Nominal Value of Shares (TRY): 1

.......

Name of the Shareholder: Hasan Ciineyd Zapsu e
Group of Shares: Group A ¥ & o
Number of Shares: 1,866,710
Share Capital (TRY): 1,866,710
Nominal Value of Shares (TRY): 1

(0€




Total Number of Shares: 1,162,620,765

Total Share Capital (TRY): 1,162,620,765 NQ 2 5 8 6
Nominal Value of Shares (TRY): 1

Ludwig Kons Saffet Batu Aksoy Erkan ilhaa‘ekin
Q—d
-=¥€‘9“‘3 - n
Helen Wendy Mallett Gareth John Cribb Mohamed Shabir Suleman




& TIFRCAS GUNEY ELEKTRIK
U__RETIM ANONIM SIRKETI
YONETIM KURULU KARARI

KARAR NO 2022/\ =

KARAR : 20 /06/2022
TARIHI

KATILANLAR Ludwig Kons

Yonetim Kurulu Bagkani
Saffet Batu Aksoy
Yonetim Kurulu Bagkan
Yardimecisi

Erkan flhantekin
Yonetim Kurulu Uyesi
Helen Wendy Mallett
Yénetim Kurulu Uyesi
Gareth John Cribb
Yénetim Kurulu Uyesi
Mohamed Shabir
Suleman

Yonetim Kurulu Uyesi
GUNDEM Sermaye Azaltimina Iligkin
Raporun Onaylanmasi

RWE&TURCAS GUNEY ELEKTRIK URETIM
ANONIM SIRKETI (“Sirket”) yonetim kurulu,
Tiirk Ticaret Kanunu’nun 390. maddesinin 4. fikrasi
uyarinca agagidaki kararlar1 oybirligi ile kabul
etmistir.

Sirket’imizde gergeklestirilmesi planlanan sermaye
azaltimma iligkin olarak Tirk Ticaret Kanunu’'nun
473, maddesi gergevesinde ekte yer alan ydnetim
kurulu raporunun kabul edilmesine ve genel kurulun
onayma sunulmasina karar verilmistir,

Ek: Sermaye Azaltimina Iligkin Yénetim Kurulu
Raporu

Ludwig Kons

Saffet Batu Aksoy

ORNEKTIR N 8 @ 0

RWE & TURCAS GI"J_NEY_ELEK'_I‘RIK
URETIM ANONIM SIRKETI
BOARD OF DIRECTORS RESOLUTION

RESOLUTION
NO

2022/ ya.

RESOLUTION
DATE

s 20 /06/2022

ATTENDEES Ludwig Kons

Chair of the Board
Saffet Batu Aksoy
Vice Chair of the Board
Erkan Ilhantekin
Member of the Board
Helen Wendy Mallett
Member of the Board
Gareth John Cribb
Member of the Board
Mohamed Shabir
Suleman

Member of the Board

AGENDA Approval of the Report on

Capital Reduction

The board of directors of RWE&TURCAS GUNEY
ELEKTRIK URETIM ANONIM SIRKETI (the
“Company”) unanimously adopted the below
resolutions pursuant to Paragraph 4 of Article 390 of
the Turkish Commercial Code.

It has been resolved to prepare the attached report in
relation to the contemplated capital reduction in our
Company according to Article 473 of the Turkish
Commercial Code and to submit it to the approval of
the general assembly.

Annex: Board of Directors' Report on Capital
Reduction

Erkan ilhantekin

Helen WEI d"

Gareth John Cribb

Mohamed Shabir Suleman

————
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RWI: & Turcas Giiney Elektrik Uretim Anonim Sirketi ("Sirket") yonetim kurulu, Genel Kurul’un onayina
sunulmak lizere; Ticaret Kanunu’nun 473. Maddesi uyarinca Sirket'in sermaye azaltimi hususunda isbu raporu
huzirfamgtir.

sirket Ankara Ticaret Sicili Miidiirliigii'ne 246279 sicil numarasi ile kayithdir.

Sirket yénetim kurulunun almis olugu J3 /06/2022 tarih ve 2022/ ©  sayili Yonetim Kurulu Karan
uynnnea; Sirket’e ait 12.05.2022 tarihli bilango ile gelir ve gider tablosunun incelenmesi neticesinde;
Sirket’imizin toplam 437.061.155,55 TL tutarinda gegmis yil zararlari oldugu goriilmiis olup séz konusu
snrarlarin y1l bazinda dokiimii asagidaki sekildedir:

ILGILI YIL DONEM ZARARI (TL)

2007 3.500.89

2009 ' 503.057,85

2010 2.047.725,71

2011 3.719.482,97

‘ 2012 11.904.001,57
2013 58.382.460,36

2015 { 61.132.249,01

2016 o 53.370.493,43

2017 39.277.657,56

2018 71.704.504,49

2019 121.825.480,99

2020 13.190.540,72

12,05.2022 itibariyle Toplam Gec¢mis Yil Zararlar 437.061.155,55 TL

Hitket'in tamanu nakden édenmis 1.599.681.920 TL degerindeki esas sermayesinin Tiirk Ticaret Kanunu’nun

A7, moddesinin 2. fikrasi uyarinca zararlar sonucunda bilangoda olusan agigi kapatmak amaciyla ve
§47,0061.155 TL oranmda yukanda dékiimi yapilan ve 2007, 2009, 2010, 2011, 2012, 2013, 2015, 2016, 2017,
201K, 2019 ve 2020 yillarina ait gegmis yil zararlarindan kargilanmak tizere azaltilmasina karar verilmistir.
Zhtarlar sonucunda, bilangoda olugan bir agig: kapatmak amaciyla ve 437.061.155 TL oraninda yapilacak
sorinnye azaltimi sonrasinda Sirket sermayesi 1.162.620.765 TL olacaktir. Sermaye azaltumimn pay
sulviplerimizin sermaye paylan oraninda gergeklestirilmesine karar verilmistir. Sermaye azaltimina yénelik
olwink izienecek ydntem, azalhlan 437.061.155 TL tutarindaki sermayeye tekabiil eden paylarin esit isiem ve
otansalhik ilkesine uygun olarak tiim pay sahiplerinin paylari oraninda itfa edilmesi seklinde olacaktir.
Azalhlan sermaye tutari asagida tarih ve sayisi belirtilen Ticaret Sicil Gazetelerinde yayimlanan nakit sermaye
pituduriyla sirkete Sdenen tutarlardan kargilanacaktir.

Sermaye Sermaye Azaltiminda
Artirimu Tescil | Sermaye Artist Tutari (TL) Kullanilacak Tutar (TL)
Tarihi
07.12.2007 50.000,00 50.000,00
17.12.2008 9.950.000,00 9.950.000,00
24.03.2009 113.600.000,00 113.600.000,00
31.12.2010 148.600.000,00 148.600.000,00
~10.10.2011 e ”;'”:‘:‘.\1\57.800.000,00 157.800.000,00
07.052014] . %,/ '80:000.000,00 7.061.155,00
WV -\ROPLAM 437.061.155,00
® - i 43-._‘? 1 .-. ‘!
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Yeminli Mali Misavir Erdal GULEC tarafindan diizenlenmis olan 20/05/2022 tarih ve
RTG_YMM_2891 03_03_SA_2022 sayili rapor uyarinca; sermaye azaltimina konu olan 437.061.155 TL
tutarindaki gegmis yil zarannin varlig1 ve Sirket sermayesinin 437.061.155 TL azaltilarak 1.162.620.765
TL’ye indirilmesi halinde, esas sermayenin azaltilmasina ragmen Sirket alacaklilarmin haklarini tamamen
karsilayacak miktarda aktifin Sirket’te varligini koruyacagi ve bu nedenle $irket sermayesinin azaltilmasinda
bir sakinca bulunmadig; tespit edilmistir.

Sermaye azaltimi Tiirk Ticaret Kanunu’nun 474. maddesinin 2. fikras: hilkmiine gore zararlar sonucunda
bilangoda olusan bir agi1f1 kapatmak amaciyla ve 437.061.155 TL oraninda gegmis yil zararlarinin sermayeden
indirilmesi suretiyle gerceklestirileceginden ve sermaye azaltimi neticesinde Sirket alacaklilarinin haklarini
tamamen karsilayacak miktarda aktifin Sirket'te varhgini koruyacagi 20/05/2022 tarih ve
RTG_YMM 2891 03 03 SA 2022 nolu YMM Raporu ile tespit edilmis oldugundan Yénetim Kurulu
tarafindan alacakllara ¢agrida bulunulmasi ve haklarinin 6denmesi veya teminat altina alinmasina iliskin
prosediirden vazgegilmistir. '

Sermaye azaliimina bagh olarak Sirket’in Esas Sozlesmesinin “Sermaye” bashkh 6. maddesinin yeni sekli
genel kurulun onayina sunulacaktir.

Yeni Sekli
Madde 6: Sermaye

Sirket'in sermayesi 1.162.620.765 Tiirk Lirast olup, bu sermaye beheri 1 (bir) Tiirk Liras1 nominal degerde
813.834.535 adedi A Grubu hisse; 348.786.230 adedi de B Grubu hisse olmak iizere toplam 1.162.620.765
adet nama yazil hisseye boliinmiigtiir. Sirket hamiline yazili hisse senedi ¢ikaramaz.

Onceki sermayeyi teskil eden 1.599.681.920 TL’nin tamami 6denmistir.

Bu defa sermaye zararlar sonucunda bilangoda olusan agigi kapatmak amaciyla 437.061.155 TL tutarinda
azaltilmis ve 1.162.620.765 TL ye indirilmis olup; sermaye azaltimina konu gegmis y1l zararlarimin varlig: ve
sermayenin azaltilmasina ragmen sirket alacakhlarinin haklarini tamamen kargilayacak miktarda aktifin
Sirket’te meveut oldugu Yeminli Mali Misavir Erdal GULEC’in  20/05/2022 tarih ve
RTG_YMM_2891_03_03_SA_2022sayili raporunda tespit edilmistir.

Buna gore $irket’in hissedarlik yapis1 agagidaki gibidir:

Pay Sahibinin Unvani: RWE Generation SE
Pay Grubu: A Grubu

Pay Adedi: 811.967.82%

Sermaye Miktari (TL): 811.967.825
Nominal Bedel (TL): 1

Pay Sahibinin Unvani: Turcas Petrol Anonim Sirketi
Pay Grubu: B Grubu

Pay Adedi: 348.786.230

Sermaye Miktar1 (TL): 348.786.230

Nominal Bedel (TL): 1

Pay Sahibinin Adi: Hasan Ciineyd Zapsu
Pay Grubu: A Grubu

Pay Adedi: 1.866.710

Sermaye Miktar1 (TL): 1.866.710
Nominal Bedel (TL): 1

Toplam Pay Adedi: 1.162.620.765
Toplam Sermaye Miktar (TL): 1.162.620.765
Nominal Bedel (TL): 1
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RWE & TURCAS GUNEY ELEKTRIK URETIM ANONIM SIRKETI
BOARD OF DIRECTORS' REPORT
ON CAPITAL REDUCTION

20 06/202:

The Board of Directors of RWE & Turcas Giiney Elektrik Uretim Anonim Sirketi ("Company") has prepared this repor
in relation to the share capital reduction of the Company pursuant to Article 473 of the Turkish Commercial Code fo
submission to the approval of the General Assembly.

Al by,

h the reglstratxon number 246279.

The Company is registered at the Ankara Trade Re Sif



Pursuant to the Board of Directors' Resolution Dated % /08 /2022 and Numbered 2022/ %) and upon review f (fu
balance sheet and profit and loss accounts dated 12.05.2022; it has been ascertained that the Company has previouw: yeui
losses in the amount of TRY 437,061,155.55, and below is the distribution of these losses on annual basis:

FINANCIAL YEAR

LOSS OF FINANCIAL YEAR (TRY)
2007 3,500,89
2009 503,057.85
2010 2,047,725.71
2011 3,719,482.97
2012 11,904,001.57
2013 58,382,460.36
. ‘
2015 61,132,249.01
2016 53,370,493.43
2017 39,277,657.56
2018 71,704,504.49
jl__
2019 121,825,480.99
2020 13,190,540.72
Total Loss as of 12.05.2022 437,061,155.55

It has been resolved to reduce the fully paid in cash share capital of the Company amounting to TRY 1,599,689t i

the amount of TRY 437,061,155, from the previous year losses for years 2007, 2009, 2010,2011,2012,2013,201 5, '0l6,
2017, 2018, 2019, and 2020 for offseiting incurred losses by way of capital reduction according to Paragraph 2 of Aulicle
474 of the Turkish Commercial Code. As a result of the capital reduction to be performed for offsetting incurred fosnes
in the balance sheet of the Company and in the amount of TRY 437,061,155 from the losses, the share capital ol (he

Company will be TRY 1,162,620,765. The share capital reduction will be carried out among the shareholders in pue tita
basis of the shares they own. Redemption of shares corresponding to the reduced capital amount of TRY 437,061t i
line with the equal treatment and proportionality principles among the shareholders will be the method capital redus tion,
The reduced capital amount will be covered from the amounts of the capital increases paid to the Company in the cish
published in the Trade Registry Gazettes, the dates and numbers of which are stated below.

Registration
Date of the Capital Increase Amount Amount to be Used in Capital
Share Capital (TRY) Decrease (TRY)
Increase
07.12.2007 50,000.00 50,000.00
17.12.2008 9,950,000.00 9,950,000.00
24.03.2009 113,600,000.00 113,600,000.00
31.12.2010 148,600,000.00 148,600,000.00
10.10.2011 157.800.000,00 157,800,000.00
07.05.2014 80,000,000.00 7,061,155.00
TOTAL 43’7,061,155.00_‘

,"_-;_. 2t " 3

According to the Certified Public . Aecoumant Erdﬁl\ GULEC’s report dated 20/05/2022 and numbeic
RTG_YMM_2891 03 03_SA_ 2022, [f has been__determme¢ that TRY 437,061,155 amount of previous years™ lo:
subject to capital reduction exists in jthe Coft e in &ase the share capital is reduced in the amount ol H\ \
437,061,155 and the share capital will be TRY{}; 162; 62 765, ithe Company’s assets will remain to be sufficient 1o cove
the rights of its creditors and therefbre,'}t‘{_] [ano harm i reducmg the share capital of the Company.




o

\
I,

Since the capital reduction will be performed according to Paragraph 2 of Article 474 of the Turkish Commercial Code
for offsetting incurred losses in the balance sheet of the Company in the amount of TRY 437,061,155 and it has been
determined that the Company will have assets sufficient to fully cover the rights of its creditors as a result of the capital
reduction, it has been resolved to not follow the procedure requiring an announcement to be made the creditors by the
Board of Directors and payment or provision of a guarantee for their rights.

As a result of the capital reduction, the new text of Article 6 of the Articles of Association of the Company entitled “Share
Capital” will be submitted to the approval of the general assembly.

NEW VERSION
ARTICLE 6. SHARE CAPITAL

The share capital of the Company is 1,162,620,765 Turkish Liras composed of 813,834,536 Group A shares and
348,786,230Group B shares and is divided into 1,162,620,765 total registered shares each having a nominal value of
TRY 1. The Company cannot issue shares which are payable to bearer.

The previous share capital of the Company of TRY 1,599,681,920 has been fully paid.

This time, the share capital has been reduced in the amount of TRY 437,061,155 for offsetting incurred losses in the
balance sheet of the Company and in proportion with these losses and has reached TRY 1,162,620,765, and the existence
of the Previous Years Losses and determination the that the Company has assets sufficient to cover the rights of its
creditors despite performance of the capital reduction has been made in the Certified Public Accountant Erdal GULEC’s
report dated 20/05/2022 and numbered RTG_YMM_2891_03_03_SA_2022.

Accordingly, the shareholding structure of the Company is as below:

Title of the Shareholder: RWE Generation SE
Group of Shares: Group A

Number of Shares: 811,967,828

Share Capital (TRY): 811,967,826

Nominal Value of Shares (TRY): 1

Title of the Shareholder: Turcas Petrol Anonim Sirketi
Group of Shares: Group B

Number of Shares: 348,786,230

Share Capital (TRY'): 348,786,23(

Nominal Value of Shares (TRY): 1

Name of the Shareholder: Hasan Ciineyd Zapsu
Group of Shares: Group A

Number of Shares: 1,866,710

Share Capital (TRY): 1,866,710

Nominal Value of Shares (TRY): 1

Total Number of Shares: 1,162,620,765
Total Share Capital (TRY): 1,162,620,765
Nominal Value of Shares (TRY): 1

Ludwig Kons Erkan Ilhantekin

R T



Helen Wendy Mallett

Gareth John Cribb

Mohamed Shabir Suleman

=
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RWE & TURCAS GUNEY ELEKTRIK

URETIM ANONIM SiRKETi
YONETIM KURULU KARARI

KARAR NO : 2022/ j2.

KARAR : 20 /pe/2022

TARIHI

KATILANLAR Ludwig Kons
Yonetim Kurulu Bagkam
Saffet Batu Aksoy
Yonetim Kurulu Bagkan
Yardimeisi

Erkan Ilhantekin
Yonetim Kurulu Uyesi
Helen Wendy Mallett
Yanetim Kurulu Uyesi
Gareth John Cribb
Yonetim Kurulu Uyesi
Mohamed Shabir
Suleman
Yéonetim Kurulu Uyesi
GUNDEM Sermaye Azaltimmna Iliskin
Raporun Onaylanmasi

RWE&TURCAS GUNEY ELEKTRIK URETIM
ANONIM SIRKETI (“Sirket”) ydnetim kurulu,
Tiirk Ticaret Kanunu’nun 390. maddesinin 4. fikras:
uyarinca agafidaki kararlar1 oybirligi ile kabul
etmistir.

Sirket’imizde gergeklestirilmesi planlanan sermaye
azaltimina iligkin olarak Tiirk Ticaret Kanunu’nun
473. maddesi gergevesinde ekte yer alan yonetim
kurulu raporunun kabul edilmesine ve genel kurulun
onayina sunulmasina karar verilmistir.

Ek: Sermaye Azaltimma Iliskin Yonetim Kurulu
Raporu

e
:lb‘ £

RWE & TURCAS GUNEY ELEKTRIK
URETIM ANONIM SIRKETI
BOARD OF DIRECTORS RESOLUTION

RESOLUTION : 2022/12.
NO

RESOLUTION : 29 /n&/2022
DATE
ATTENDEES Ludwig Kons

Chair of the Board
Saffet Batu Aksoy
Vice Chair of the Board
Erkan ilhantekin
Member of the Board
Helen Wendy Mallett
Member of the Board
Gareth John Cribb
Member of the Board
Mohamed Shabir
Suleman

Member of the Board

AGENDA : Approval of the Report on
Capital Reduction

The board of directors of RWE&TURCAS GUNEY -
ELEKTRIK URETIM ANONIM SIRKETI (the
“Company”) unanimously adopted the below
resolutions pursuant to Paragraph 4 of Article 390 of
the Turkish Commercial Code.

It has been resolved to prepare the attached report in
relation to the contemplated capital reduction in our
Company according to Article 473 of the Turkish
Commercial Code and to submit it to the approval of
the general assembly.

Annex: Board of Directors' Report on Capital
Reduction

Ludwig Kons Saffet Batu Aksoy Erkan ilhantekin
Helen Wendy Mallett Gareth John Cribb Mohamed Shabir Suleman
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RWE & TURCAS GUNEY ELEKTRIK URETIM ANONIM SiRKETI
YONETIM KURULU SERMAYE AZALTIMI RAPORU

29/06 /2022

RWE & Turcas Giiney Elektrik Uretim Anonim Sirketi ("Sirket") yénetim kurulu, Genel Kurul’un onaymna
sunulmak tizere; Ticaret Kanunu’nun 473. Maddesi uyarmnca Sirket'in sermaye azaltimi hususunda igbu raporu
hazirlamigtir.

Sirket Ankara Ticaret Sicili Miidiirliigii'ne 246279 sicil numaras: ile kayithdir.

Sirket yonetim kurulunun almis olugu |3 /0§/2022 tarih ve 2022/ 9  sayili Yénetim Kurulu Karari
uyarinca; Sirket’e ait 12.05.2022 tarihli bilango ile gelir ve gider tablosunun incelenmesi neticesinde,
Sirket’imizin toplam 437.061.155,55 TL tutarinda gegmis y1l zararlar oldugu goriilmils olup séz konusu
zararlarin y1l bazmda dokiimii agagidaki sekildedir:

ILGILI YIL DONEM ZARARI (TL)
2007 3.500.89
2009 503.057,85
2010 2.047.725,71
2011 3.719.482,97
2012 11.904.001,57
2013 58.382.460,36
2015 61.132.249,01
2016 53.370.493 .43
2017 39.277.657,56
2018 71.704.504.49
2019 121.825.480,99
2020 13.190.540,72
12.05.2022 itibariyle Toplam Gegmis Yil Zararlart 437.061.155,55 TL,_

Sirket’in tamam nakden 6denmis 1.599.681.920 TL degerindeki esas sermayesinin Tiirk Ticaret Kanunu’nun
474. maddesinin 2. fikrasi uyarmca zararlar sonucunda bilangoda olugan agifi kapatmak amaciyla ve
437.061.155 TL oraminda yukarida dékiimii yapilan ve 2007, 2009,2010,2011, 2012, 2013, 2015, 2016, 2017,
2018, 2019 ve 2020 yillarina ait gegmis yil zararlarindan kargilanmak iizere azaltilmasmna karar verilmigtir.
Zararlar sonucunda, bilangoda olusan bir agif1 kapatmak amaciyla ve 437.061.155 TL oramnda yapilacak
sermaye azaltinm sonrasinda Sirket sermayesi 1.162.620.765 TL olacaktir. Sermaye azaltiminin pay
sahiplerimizin sermaye paylari oranunda gergeklestirilmesine karar verilmigtir. Sermaye azaltimmna ydnelik
olarak izlenecek yontem, azaltilan 437.061.155 TL tutarindaki sermayeye tekabiil eden paylarin esit islem v
oransalhik ilkesine uygun olarak tim pay sahiplerinin paylari oraminda itfa edilmesi seklinde olacaktu,
Azaltilan sermaye tutar: agagida tarih ve sayzsi belirtilen Ticaret Sicil Gazetelerinde yayimlanan nakit serimayc
artiglartyla girkete Gdenen tutarlardan kargilanacaldtir.

Sermaye Sermaye Azaltiminda
Artinimi Tescil | Sermaye Artisi Tutari (TL) Kullanilacak Tutar (TL)
Tarihi e
07.12.2007 . 1750.000:00 50.000,00
17.12.2008 & : *9.950.000,00°) 9.950.000,00
24.03.2009 £, /1137600:000,00 f: 113.600.000,00
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31.12.2010 148.600.000,00 148.600.000,00
10.10.2011 157.800.000,00 157.800.000,00
07.05.2014 80.000.000,00 7.061.155,00

TOPLAM 437.061.155,00

Yeminli Mali Misavir Erdal GULEC tarafindan diizenlenmis olan 20/05/2022 tarih ve
RTG_YMM 2891 03 _03_SA_2022 sayih rapor uyarinca; sermaye azaltimina konu olan 437.061.155 TL
tutarindaki ge¢mis yil zararimin varhigl ve Sirket sermayesinin 437.061.155 TL azaltilarak 1.162.620.765
TL’ye indirilmesi halinde, esas sermayenin azaltilmasina ragmen Sirket alacaklilarinin haklarimi tamamen
karsilayacak miktarda aktifin Sirket’te varligim koruyacag: ve bu nedenle Sirket sermayesinin azaltilmasinda
bir sakinca bulunmadig; tespit edilmistir,

Sermaye azaltim Tiirk Ticaret Kanunu’nun 474. maddesinin 2. fikrasi hitkmiine gore zararlar sonucunda
bilangoda olusan bir a¢1g) kapatmak amaciyla ve 437.061.155 TL oraninda gegmis yil zararlarinin sermayeden
indirilmesi suretiyle gergeklestirileceginden ve sermaye azaltimi neticesinde Sirket alacakhlarinin haklarini
tamamen karsilayacak miktarda aktifin = Sirket'te varligim koruyacagi 20/05/2022 tarih ve
RTG_YMM_2891 03 03_SA 2022 nolu YMM Raporu ile tespit edilmis oldugundan Yonetim Kurulu
tarafindan alacaklilara ¢agrida bulunulmas: ve haklarinin 6denmesi veya teminat altina alinmasina iligkin
prosediirden vazgegilmistir.

Sermaye azaltimina bagli olarak Sirket’in Esas S6zlegmesinin “Sermaye” baglikli 6. maddesinin yeni sekli
genel kurulun onayina sunulacaktir.

Yeni Sekli
Madde 6: Sermaye

Sirket'in sermayesi 1.162.620.765 Tiirk Liras1 olup, bu sermaye beheri 1 (bir) Tiirk Liras1 nominal degerde
813.834.535 adedi A Grubu hisse; 348.786.230 adedi de B Grubu hisse olmak iizere toplam 1.162.620.765
adet nama yazil hisseye boliinmiigtiir. Sirket hamiline yazil hisse senedi ¢ikaramaz.

Onceki sermayeyi teskil eden 1.599.681.920 TL’nin tamarm ddenmistir.

Bu defa sermaye zararlar sonucunda bilangoda olugan agig1 kapatmak amaciyla 437.061.155 TL tutarinda
azaltilmig ve 1.162.620.765 TL’ye indirilmis olup; sermaye azaltimina konu ge¢mis yil zararlarinin varlig: ve
sermayenin azaltilmasina ragmen girket alacaklilarimn haklarini tamamen karsilayacak miktarda aktifin
§irket’te mevcut oldugu Yeminli Mali Misavir Erdal GULEC’in 20/05/2022 tarih ve
RTG_YMM_2891 03 03_SA 2022sayili raporunda tespit edilmistir.

Buna gbre Sirket’in hissedarlik yapisi asagidaki gibidir:

Pay Sahibinin Unvam: RWE Generation SE
Pay Grubu: A Grubu

Pay Adedi: 811.967.826

Sermaye Miktar: (TL): 811.967.825
Nominal Bedel (TL): 1

Pay Sahibinin Unvani: Turcas Petrol Anonim Sirketi
Pay Grubu: B Grubu

Pay Adedi: 348.786.23 0

Sermaye Miktar1 (TL): 348.786.230

Nominal Bedel (TL): 1

Pay Sahibinin Adi: Hasan Ciineyd Zapsu




Pay Grubu: A Grubu

Pay Adedi: 1.866.710

Sermaye Miktary (TL): 1.866.710
Nominal Bedel (TL): 1

Toplam Pay Adedi: 1.162.620.765

Toplam Sermaye Miktan (TL): 1.162.620.765
Nominal Bedel (TL): 1

Ludwig Kons Saffet Batu Aksoy

Vo

Helen Wendy Mallett Gareth John Cribb

k25860

Erkan ilhantekin

Mohamed Shabir Suleman




RWE & TURCAS GUNEY ELEKTRIK URETIM ANONIM six#ﬂ:? 5 . 8 n -
BOARD OF DIRECTORS' REPORT
ON CAPITAL REDUCTION
29 /062022
The Board of Directors of RWE & Turcas Giiney Elektrik Uretim Anonim Sirketi ("Company") has prepared this report
in relation to the share capital reduction of the Company pursuant to Article 473 of the Turkish Commercial Code for
submission to the approval of the General Assembly.
The Company is registered at the Ankara Trade Registry with the registration number 246279.
Pursuant to the Board of Directors’ Resolution Dated # /06 /2022 and Numbered 2022/ 3 and upon review of the

balance sheet and profit and loss accounts dated 12.05.2022; it has been ascertained that the Company has previous year
losses in the amount of TRY 437,061,155.55, and below is the distribution of these losses on annual basis:

B FINANCIAL YEAR LOSS OF FINANCIAL YEAR (TRY)
2007 3,500,89
2009 503,057.85
2010 2,047,725.71
2011 3,719,482.97
2012 11,904,001.57
2013 58,382,460.36
2015 61,132,249.01
2016 53,370,493.43
2017 39,277,657.56
2018 71,704,504 .49
2019 121,825,480.99
2020 13,190,540.72
Total Loss as of 12.05.2022 437,061,155.55

It has been resolved to reduce the fully paid in cash share capital of the Company amounting to TRY 1,599,681,920 in
the amount of TRY 437,061,155, from the previous year losses for years 2007, 2009, 2010, 2011, 2012, 2013, 2015, 2016,
2017, 2018, 2019, and 2020 for offsetting incurred losses by way of capital reduction according to Paragraph 2 of Article
474 of the Turkish Commercial Code. As a result of the capital reduction to be performed for offsetting incurred losses
in the balance sheet of the Company and in the amount of TRY 437,061,155 from the losses, the share capital of the
Company will be TRY 1,162,620,765. The share capital reduction will be carried out among the shareholders in pro rata
basis of the shares they own. Redemption of shares corresponding to the reduced capital amount of TRY 437,061,155 in
line with the equal treatment and proportionality principles among the shareholders will be the method capital reduction.
The reduced capital amount will be covered from the amounts of the capital increases paid to the Company in the cash
published in the Trade Registry Gazettes, the dates and numbers of which are stated below.

Registration
Date of the Capital Increase Amount | Amount to be Used in Capital
Share Capital (TRY) Decrease (TRY)
Increase
| 07.12.2007 50,000.00 50,000.00
17.12.2008 i2:3:,950,000.00 9,950,000.00
=
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[ 24.03.2009 113,600,000.00 113,600,000.00
31.12.2010 148,600,000.00 148,600,000.00
10.10.2011 157.800.000,00 157,800,000.00
07.05.2014 80,000,000.00 7,061,155.00

TOTAL 437,061,155.00

According to the Certified Public Accountant Erdal GULEC’s report dated 20/05/2022 and numbered
RTG_YMM 2891 03 _03_SA_2022, it has been determined that TRY 437,061,155 amount of previous years’ losses
subject to capital reduction exists in the Company and in case the share capital is reduced in the amount of TRY
437,061,155 and the share capital will be TRY 1,162,620,765, the Company’s assets will remain to be sufficient to cover
the rights of its creditors and therefore, there is no harm in reducing the share capital of the Company.

Since the capital reduction will be performed according to Paragraph 2 of Article 474 of the Turkish Commercial Code
for offsetting incurred losses in the balance sheet of the Company in the amount of TRY 437,061,155 and it has been
determined that the Company will have assets sufficient to fully cover the rights of its creditors as a result of the capital
reduction, it has been resolved to not follow the procedure requiring an announcement to be made the creditors by the
Board of Directors and payment or provision of a guarantee for their rights.

As aresult of the capital reduction, the new text of Article 6 of the Articles of Association of the Company entitled “Share
Capital” will be submitted to the approval of the general assembly.

NEW VERSION
ARTICLE 6. SHARE CAPITAL

The share capital of the Company is 1,162,620,765 Turkish Liras composed of 813,834,535 Group A shares and
348,786,230 Group B shares and is divided into 1,162,620,765 total registered shares each having a nominal value of
TRY 1. The Company cannot issue shares which are payable to bearer.

The previous share capital of the Company of TRY 1,599,681,920 has been fully paid.

This time, the share capital has been reduced in the amount of TRY 437,061,155 for offsetting incurred losses in the
balance sheet of the Company and in proportion with these losses and has reached TRY 1,162,620,765, and the existence
of the Previous Years Losses and determination the that the Company has assets sufficient to cover the rights of its
creditors despite performance of the capital reduction has been made in the Certified Public Accountant Erdal GULEC’s
report dated 20/05/2022 and numbered RTG_YMM 2891 03 03 SA 2022.

Accordingly, the shareholding structure of the Company is as below:

Title of the Shareholder: RWE Generation SE
Group of Shares: Group A

Number of Shares: 811,967,825

Share Capital (TRY): 811,967,826

Nominal Value of Shares (TRY): 1

Title of the Shareholder: Turcas Petrol Anonim Sirketi
Group of Shares: Group B
Number of Shares: 348,786,230
Share Capital (TRY): 348,786,230
Nominal Value of Shares (TRY): 1

Name of the Shareholder: Hasan Ciineyd Zapsu
Group of Shares: Group A

Number of Shares: 1,866,710

Share Capital (TRY): 1,866,710

Nominal Value of Shares (TRY): 1
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Total Number of Shares: 1,162,620,765
Total Share Capital (TRY): 1,162,620,765
Nominal Value of Shares (TRY): 1

Ludwig Kons Saffet Batu Aksoy Erkan Ilhantekin

o

Helen Wendy Mallett Gareth John Cribb Mohamed Shabir Suleman




RWE & TURCAS GUNEY ELEKTRIK
URETIM ANONIM SIRKET]
YONETIM KURULU KARARI

KARAR NO 2022/ 12-

KARAR : 200062022
TARIHI

KATILANLAR Ludwig Kons

Yo6netim Kurulu Bagkani
Saffet Batu Aksoy
Yonetim Kurulu Bagkan
Yardimcisi

Erkan ilhantekin
Yénetim Kurulu Uyesi
Helen Wendy Mallett
Yonetim Kurulu Uyesi
Gareth John Cribb
Yonetim Kurulu Uyesi
Mohamed Shabir
Suleman

Yénetim Kurulu Uyesi
GUNDEM Sermaye Azaltimina Iliskin
Raporun Onaylanmasi

RWE&TURCAS GUNEY ELEKTRIK URETIM
ANONIM SIRKETI (“Sirket”) yonetim kurulu,
Tiirk Ticaret Kanunu’nun 390. maddesinin 4. fikrasi
uyarinca asagidaki kararlari oybirlifi ile kabul
etmistir.

Sirket’imizde gergeklestirilmesi planlanan sermaye
azaltimina iligkin olarak Tiirk Ticaret Kanunu’nun
473. maddesi gergevesinde ekte yer alan yonetim
kurulu raporunun kabul edilmesine ve genel kurulun
onayina sunulmasina karar verilmistir.

Ek: Sermaye Azaltimina iliskin Y&netim Kurulu
Raporu

k25860

RWE & TURCAS GUNEY ELEKTRIK
URETIM ANONIM SiRKETI
BOARD OF DIRECTORS RESOLUTION

RESOLUTION
NO

2022/\ =

RESOLUTION
DATE

: 20/06/2022

ATTENDEES Ludwig Kons

Chair of the Board
Saffet Batu Aksoy
Vice Chair of the Board
Erkan ilhantekin
Member of the Board
Helen Wendy Mallett
Member of the Board
Gareth John Cribb
Member of the Board
Mohamed Shabir
Suleman

Member of the Board

AGENDA Approval of the Report on

Capital Reduction

The board of directors of RWE&TURCAS GUNEY
ELEKTRIK URETIM ANONIM SiRKETI (the
“Company”) unanimously adopted the below
resolutions pursuant to Paragraph 4 of Article 390 of
the Turkish Commercial Code.

It has been resolved to prepare the attached report in
relation to the contemplated capital reduction in our
Company according to Article 473 of the Turkish
Commercial Code and to submit it to the approval of
the general assembly.

Annex: Board of Directors' Report on Capital
Reduction

Ludwig Kons Saffet Batu Aksoy Erkan ilhantekin
Helen Wendy Mallett Gare_zt_ll-;John,;,ggbb Mohamed Shabir Suleman
A Tl X
7 il gt




RWE & TURCAS GUNEY ELEKTRIK URETIM ANONIM SIRKET{
YONETIM KURULU SERMAYE AZALTIMI RAPORU

29 96 12022

RWE & Turcas Giiney Elektrik Uretim Anonim Sirketi ("Sirket") yonetim kurulu, Genel Kurul’un onayimna
sunulmak lizere; Ticaret Kanunu’nun 473. Maddesi uyarinca Sirket'in sermaye azaltimi hususunda igbu raporu
hazirlamistir.

Sirket Ankara Ticaret Sicili Miidiirliigli'ne 246279 sicil numarasi ile kayithdr.

Sirket yénetim kurulunun almis olugu }¥ /95/2022 tarih ve 2022/ 9 sayili Yonetim Kurulu Karan
uyarinca; Sirket’e ait 12.05.2022 tarihli bilango ile gelir ve gider tablosunun incelenmesi neticesinde;
Sirket’imizin toplam 437.061.155,55 TL tutarinda gegmis yil zararfari oldugu gériiimiis olup sz konusu
zararlarin y1l bazinda dékiimii agsagidaki sekildedir:

ILGILI YIL DONEM ZARARI (TL)
2007 3.500.89
2009 503.057,85
2010 2.047.725,71
2011 3.719.482,97
2012 11.904.001,57
2013 58.382.460,36
2015 61.132.249,01
2016 53.370.493,43
2017 39.277.657,56
2018 71.704.504,49
2019 121.825.480,99
2020 13.190.540,72
12.05.2022 itibariyle Toplam Ge¢mis Yil Zararlari 437.061.155,55 TL

Sirket’in tamami nakden $denmis 1.599.681.920 TL degerindeki esas sermayesinin Tiirk Ticaret Kanunu’nun
474. maddesinin 2. fikras1 uyannca zararfar sonucunda bilangoda olusan agigr kapatmak amaciyla ve
437.061.155 TL oraninda yukanda dékiimii yapilan ve 2007, 2009, 2010,2011, 2012, 2013, 2015, 2016, 2017,
2018, 2019 ve 2020 yillarina ait gegmis yil zararlarindan kargilanmak iizere azaltilmasina karar verilmigtir.
Zararlar sonucunda, bilangoda olusan bir agif1 kapatmak amaciyla ve 437.061.155 TL oraminda yapilacak
sermaye azaltimi sonrasinda Sirket sermayesi 1.162.620.765 TL olacaktir. Sermaye azaltiminin pay
sahiplerimizin sermaye paylari oramnda gergeklestirilmesine karar verilmistir. Sermaye azaltimima y&nelik
olarak izlenecek ydntem, azaltilan 437.061.155 TL tutarindaki sermayeye tekabiil eden paylarn esit iglem ve
oransallik ilkesine uygun olarak tiim pay sahiplerinin paylan oraninda itfa edilmesi geklinde olacaktir.
Azaltilan sermaye tutar1 asagida tarih ve sayisi belirtilen Ticaret Sicil Gazetelerinde yayimlanan nakit sermaye
artiglartyla girkete 8denen tutarlardan karsilanacaktir.

Sermaye Sermaye Azaltiminda
Artinmi Tescil | Sermaye Artigt Tutar1 (TL) Kullanilacak Tutar (TL)
Tarihi -
07.12.2007 o 50 50.000,00 50.000,00
17.122008] /" 9950.000,00 9.950.000,00
24.03.2009

113.609.000,00 113.600.000,00
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31.12.2010 148.600.000,00 148.600.000,00
10.10.2011 157.800.000,00 157.800.000,00
07.05.2014 80.000.000,00 7.061.155,00

TOPLAM 437.061.155,00

Yeminli Mali Miisavir FErdal GULEC tarafindan diizenlenmis olan 20/05/2022 tarih ve
RTG_YMM 2891 03 03 SA 2022 sayih rapor uyarinca; sermaye azaltimma konu olan 437.061.155 TL
tutarindaki gegmis yil zararmin varligi ve Sirket sermayesinin 437.061.155 TL azaltularak 1.162.620.765
TL’ye indirilmesi halinde, esas sermayenin azaltilmasina ragmen $irket alacaklilarmin haklarmi tamamen
kargilayacak miktarda aktifin Sirket’te varligim koruyacagi ve bu nedenle Sirket sermayesinin azaltilmasinda
bir sakinca bulunmadigi tespit edilmistir.

Sermaye azaltim Tiirk Ticaret Kanunu’nun 474. maddesinin 2. fikras: hitkmiine gore zararlar sonucunda
bilangoda olusan bir agi31 kapatmak amaciyla ve 437.061.155 TL oraninda gegmis yil zararlarimin sermayeden
indirilmesi suretiyle gergeklestirileceginden ve sermaye azaltimi neticesinde Sirket alacakhlarimin haklarim
tamamen karsilayacak miktarda aktifin Qirket'te varhfm koruyacagi 20/05/2022 tarih ve
RTG_YMM 2891 03 03 SA 2022 nolu YMM Raporu ile tespit edilmis oldugundan Yonetim Kurulu
tarafindan alacaklilara ¢agnida bulunulmasi ve haklarmin 6denmesi veya teminat altina alinmasina iliskin
prosediirden vazgegilmistir.

Sermaye azaltimina bagli olarak Sirket’in Esas Sézlesmesinin “Sermaye” baslikli 6. maddesinin yeni gekli
genel kurulun onayma sunulacaktir.

Yeni Sekli
Madde 6: Sermaye

Sirket'in sermayesi 1.162.620.765 Tiirk Liras: olup, bu sermaye beheri 1 (bir) Tiirk Liras1 nominal degerde
813.834.538 adedi A Grubu hisse; 348.786.230adedi de B Grubu hisse olmak iizere toplam 1.162.620.765
adet nama yazil1 hisseye bolinmiistiir. Sirket hamiline yazili hisse senedi ¢ikaramaz.

Onceki sermayeyi teskil eden 1.599.681.920 TL nin tamami Sdenmistir.

Bu defa sermaye zararlar sonucunda bilangoda olugan agi@1 kapatmak amaciyla 437.061.155 TL tutarinda
azaltilmis ve 1.162.620.765 TL’ye indirilmis olup; sermaye azaltimina konu gegmis yil zararlarimn varlifi ve
sermayenin azaltilmasma ragmen sirket alacaklilarmin haklarim tamamen kargilayacak miktarda aktifin
Sirket'te mevcut oldugu Yeminli Mali Misavir Erdal GULEC’in 20/05/2022 tarih ve
RTG_YMM 2891 03 03 SA 2022sayili raporunda tespit edilmigtir.

Buna gore Sirket’in hissedarlik yapisi agagidaki gibidir:

Pay Sahibinin Unvani: RWE Generation SE
Pay Grubu: A Grubu

Pay Adedi: 811.967.825

Sermaye Miktan (TL): 811.967.825
Nominal Bedel (TL): 1

Pay Sahibinin Unvani: Turcas Petrol Anonim Sirketi
Pay Grubu: B Grubu

Pay Adedi: 348.786.230

Sermaye Miktan (TL): 348.786.230
Nominal Bedel (TL): 1

Pay Sahibinin Adi: Hasan Ciineyd Zapsu




Pay Grubu: A Grubu

Pay Adedi: 1.866.710

Sermaye Miktan (TL): 1.866.710
Nominal Bedel (TL): 1

Toplam Pay Adedi: 1.162.620.765

Toplam Sermaye Miktar: (TL): 1.162.620.765
Nominal Bedel (TL): 1

Ludwig Kons Saffet Batu Aksoy

Helen Wendy Mallett Gareth John Cribb
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Mohamed Shabir Suleman
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RWE & TURCAS GUNEY ELEKTRIK URETIM ANONIM SiRKETi
BOARD OF DIRECTORS' REPORT
ON CAPITAL REDUCTION

20 /06/2022
The Board of Directors of RWE & Turcas Giiney Elektrik Uretim Anonim Sirketi ("Company") has prepared this report
in relation to the share capital reduction of the Company pursuant to Article 473 of the Turkish Commercial Code for
submission to the approval of the General Assembly.
The Company is registered at the Ankara Trade Registry with the registration number 246279.
Pursuant to the Board of Directors' Resolution Dated |3 /5 /2022 and Numbered 2022/ 3 and upon review of (he

balance sheet and profit and loss accounts dated 12.05.2022; it has been ascertained that the Company has previous year
losses in the amount of TRY 437,061,155.55, and below is the distribution of these losses on annual basis:

FINANCIAL YEAR LOSS OF FINANCIAL YEAR (TRY)
2007 3,500,89
2009 503,057.85
2010 2,047,725.11
2011 3,719,482.97
2012 11,904,001.57
2013 58,382,460.36
2015 61,132,249.01
2016 '53,370,493.43
2017 39,277,657.56
2018 71,704,504 .49
2019 121,825,480.99
2020 ' 13,190,540.72
Total Loss as of 12.05.2022 437,061,155.55

It has been resolved to reduce the fully paid in cash share capital of the Company amounting to TRY 1,599,681,920 in
the amount of TRY 437,061,155, from the previous year losses for years 2007, 2009, 2010, 2011,2012, 2013, 2015, 2016,
2017, 2018, 2019, and 2020 for offsetting incurred losses by way of capital reduction according to Paragraph 2 of Article
474 of the Turkish Commercial Code. As a result of the capital reduction to be performed for offsetting incurred losses
in the balance sheet of the Company and in the amount of TRY 437,061,155 from the losses, the share capital of the
Company will be TRY 1,162,620,765. The share capital reduction will be carried out among the shareholders in pro rata
basis of the shares they own. Redemption of shares corresponding to the reduced capital amount of TRY 437,061,155 in
line with the equal treatment and proportionality principles among the shareholders will be the method capital reduction.
The reduced capital amount will be covered from the amounts of the capital increases paid to the Company in the cash
published in the Trade Registry Gazettes, the dates and numbers of which are stated below.

Registration
Date of the Capital Increase Amount Amount to be Used in Capital
Share Capital (TRY) : Decrease (TRY)
Increase oo
07.12.2007 AN 50:000.00 50,000.00

17.12.2008| [/ " 9.850,000.00}, 9,950,000.00

1
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24.03.2009 113,600,000.00 113,600,000.00
31.12.2010 148,600,000.00 148,600,000.00
10.10.2011 157.800.000,00 157,800,000.00
07.05.2014 80,000,000.00 7,061,155.00

TOTAL 437,061,155.00

According to the Certified Public Accountant Erdal GULEC’s report dated 20/05/2022 and numbered
RTG_YMM 2891 03 03 SA 2022, it has been determined that TRY 437,061,155 amount of previous years’ losses
subject to capital reduction exists in the Company and in case the share capital is reduced in the amount of TRY
437,061,155 and the share capital will be TRY 1,162,620,765, the Company’s assets will remain to be sufficient to cover
the rights of its creditors and therefore, there is no harm in reducing the share capital of the Company.

Since the capital reduction will be performed according to Paragraph 2 of Article 474 of the Turkish Commercial Code
for offsetting incurred losses in the balance sheet of the Company in the amount of TRY 437,061,155 and it has been
determined that the Company will have assets sufficient to fully cover the rights of its creditors as a result of the capital
reduction, it has been resolved to not follow the procedure requiring an announcement to be made the creditors by the
Board of Directors and payment or provision of a guarantee for their rights.

As a result of the capital reduction, the new text of Article 6 of the Articles of Association of the Company entitled “Share
Capital” will be submitted to the approval of the general assembly.

NEW VERSION
ARTICLE 6. SHARE CAPITAL

The share capital of the Company is 1,162,620,765 Turkish Liras composed of 813,834,536 Group A shares and
348,786,230 Group B shares and is divided into 1,162,620,765 total registered shares each having a nominal value of
TRY 1. The Company cannot issue shares which are payable to bearer.

The previous share capital of the Company of TRY 1,599,681,920 has been fully paid.

This time, the share capital has been reduced in the amount of TRY 437,061,155 for offsetting incurred losses in the
balance sheet of the Company and in proportion with these losses and has reached TRY 1,162,620,765, and the existence
of the Previous Years Losses and determination the that the Company has assets sufficient to cover the rlghis of its
creditors despite performance of the capital reduction has been made in the Certified Public Accountant Erdal GULEC s
report dated 20/05/2022 and numbered RTG_YMM 2891 03 03_SA_2022.

Accordingly, the shareholding structure of the Company is as below:

Title of the Shareholder: RWE Generation SE
Group of Shares: Group A

Number of Shares: 811,967,826

Share Capital (TRY): 811,967,826

Nominal Value of Shares (TRY): 1

Title of the Shareholder: Turcas Petrol Anonim Sirketi
Group of Shares: Group B

Number of Shares: 348,786,230

Share Capital (TRY): 348,786,230

Nominal Value of Shares (TRY): 1

Name of the Shareholder: Hasan Ciineyd Zapsu
Group of Shares: Group A

Number of Shares: 1,866,710

Share Capital (TRY): 1,866,710

Nominal Value of Shares (TRY): |




Total Number of Shares: 1,162,620,765
Total Share Capital (TRY): 1,162,620,765
Nominal Value of Shares (TRY): 1

Ludwig Kons Saffet Batu Aksoy

Helen Wendy Mallett Gareth John Cribb

Nl il

Erkan Ilhantekin

Mohamed Shabir Suleman
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Tiirkce ve ingilizce olarak ibraz edilen bu érnegin, Ankara 63. Noterliginden 19/01/2018
tarih ve 2754 yevmiye numarasi ile tasdik edilmis 006283 ANKARA KURUMLAR VERGI
DAIRESI MUD. Vergi Dairesine Kaylt[l 3230473684 Vergi Numarali RWE&TURCAS GUNEY
ELEKTRIK URETIM ANONIM SIRKETI'ne ait Karar Defterinin sayfasindaki 20/06/2022
tarih ve 2022/12 sayili kararinin Tirkge kisimlarinin aynisi oldugunu onaylarim. (BU
ORNEK TASDiKi KARARDAKi iMZALARIN ONAYINI KAPSAMAMAKTADIR. ) (Yirmidokuz
Haziran ikibinyirmiiki) Carsamba giinii 29/06/2022

BEYOGLU 3. NOTERI
Kenan GURSEL

Yerine

imzaya Yetklll skatip

KDV, Harg, Damga Verm5| V%I;I)ezqerll Kagit bedeli makbuz kargilidi tahsil edilmistir.
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