GUBRE FABRIKALARI TURK ANONiIM SiRKETI
INFORMATION DOCUMENT RELATED TO ORDINARY GENERAL ASSEMBLY
DATED APRIL 16, 2015 WITH REGARD TO THE YEAR 2014 FISCAL PERIOD

63rd Ordinary General Assembly Meeting of our Company for the year 2014 will be held
on April 16, 2015, Thursday at 10:00 a.m., in Meeting Hall located at the address of
istanbul, Kadikdy, Nida Kule Géztepe Business Center, Merdivenkdy Mahallesi, Bora Sokak
No: 1 Floor: B1, in order to investigate and settle the matters which is written below on

the agenda.

Our shareholders may attend the Ordinary General Assembly Meeting in person or
through their representatives physically or electronically. Attendance of our shareholders
or their representatives in electronic media is possible with their secure electronic
signature. Hence our shareholders who will use Electronic General Assembly System
should possess electronic signature and login to “Central Registry Agency” (MKK) e-MKK
Information Portal. Moreover, shareholders should also declare the types of attendance
via “e-MKK Information Portal”. It is not possible to attend the general assembly meeting
in electronic media for shareholders or their representatives without logging in the “e-

III

MKK Information Portal” and having electronic signature.

Shareholders or their representatives who want to attend General Assembly Meetings in
the electronic environment must fulfill their liabilities in accordance with “Regulation
Regarding Participation to General Assembly Meetings of Joint Stock Companies on
Electronic Medium” published on 28.08.2012 in the Official Gazette numbered 28395 and
“Communiqué on the Electronic General Assembly Meeting System Used in General
Assembly Meetings of Joint Stock Companies” published on 29.08.2012 in the Official
Gazette numbered 28396.

Our shareholders, who attend the meeting electronically through the Electronics General
Assembly System, can get information about procedures and principles of participation,
authorization of representatives, making proposals, explanations and voting from the

Central Registry Agency web site www.mkk.com.tr.

Our shareholders, who will not be able to attend the meeting in person, reserving the
rights and obligations of people who will attend to meeting in electronic method, are
required to arrange their proxies in accordance with the format in the appendix of

General Assembly announcement or access the power of attorney template at the
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Company headquarters, “Merdivenkdy Mahallesi, Bora Sokak, No:1 Kadikdy/istanbul” or

our web site at www.gubretas.com.tr and fulfill the requirements set forth in Capital

Markets Board’s “Communiqué on Proxy Voting and Gathering Proxy by Call (11-30.1)” and
submit their signed and notary approved power of attorney. Representatives authorized
through the e-General Assembly System are not required to submit a letter of proxy.
Letters of proxy (obliged by the said communique), which are inappropriate to example of
the attached letter of proxy and whose signature is not approved by notary, are not

accepted definitely by the Company because of the our legal responsibility.

The agenda items shall be voted explicitly by raising hands in the General Assembly on
the condition that all resolutions concerning voting via the electronic system shall be

reserved.

In accordance with the Article 415, Clause 4 of the New Turkish Commercial Code no.
6102 and the Article 30, Clause 1 of the Capital Markets Law no. 6362, the blockage of the
share certificates will not be laid down as a condition for the right to attend and vote in
the General Assembly. Within this respect, if our shareholders demand to attend in the

General Shareholder’s Meeting, there is no need for them to block their shares.

The Financial Statements of the fiscal year 2014, the Annual Report as well as the
Corporate Governance Principles Compliance Report in its Appendix, Independent Audit
Report, General Assembly Information Document and the Report of Profit Distribution
Proposal will be available for the review of the Distinguished Shareholders on the Public

Disclosure Platform website www.kap.gov.tr, the Company official website

www.gubretas.com.tr, the Electronical General Assembly System of the Central Registry

Agency and the Company headquarters on at least three weeks prior to the meeting date.

All right owners, beneficiaries and press members are welcome as well in the General

Assembly Meeting.

Our Distinguished Shareholders are requested with respect to honor the meeting on

mentioned day and time.
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10.

11.

12.

13.
14.

15.

16.
17.

GUBRE FABRIKALARI TURK ANONIM SIRKETI
THE AGENDA OF ORDINARY GENERAL ASSEMBLY MEETING FOR THE YEAR 2014

Opening and election of the Meeting Board

Reading and discussion of the Annual Report summary of the Board of Directors for 2014
fiscal year

Reading of the Independent Audit Company summary for 2014 fiscal year

Reading, discussion and approval of the Financial Statements for 2014 fiscal year
Submitting the members who were elected to replace the vacancies of the members of
the Board of Directors within the year in accordance with article 363 of Turkish
Commercial Code to the General Assembly for approval

Acquittal individually of the members of the Board of Directors

Acceptance of decisions on profit distribution in accordance with the profit distribution
article of the Articles of Association of the Company

Submitting the Independent Audit Company selected by the Board of Directors to the
General Assembly for approval

Informing the General Assembly on the warranty, pledge, mortgages and guarantees
granted in favor of 3rd parties and the incomes or benefits acquired in the 2014 fiscal
year

Informing the General Assembly on the donations and aids which were provided by the
Company in the 2014 fiscal year

Submitting articles 7 and 14 of the Articles of Association of the Company amended
within the scope of conformity with the Capital Market Law and Turkish Commercial Code
to the General Assembly for approval

Election of the members of the Board of Directors

Determination of the remuneration of the members of the Board of Directors

Giving information to the General Assembly about any important transactions/procedures
that may create conflict of interest with the partnership or affiliates and/or about a
transaction of commercial nature made on personal account or on behalf of any others
that is listed in the commercial activities of the partnership or of its affiliates or
participating a different partnership that is engaged with the same type of commercial
activities with a Title of unlimited partner by shareholders who control management,
Members of the Board of Directors, executives with management responsibilities, and
their spouses and relatives either by blood or marriage

Granting authorization to the Members of the Board of Directors on the fulfillment of the
written transactions pursuant to Article 395th and 396th of the Turkish Commercial Code
Proposals and wishes

Closing
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ADDITIONAL EXPLANATIONS
WITHIN THE CONTEXT OF CMB CORPORATE GOVERNANCE PRINCIPLES

Within the context of the Corporate Governance Principle numbered 1.3.1 which is in “Capital
Markets Board Corporate Governance Communique” numbered 1I-17.1, the information
concerning the agenda articles has been presented below and general information has been

presented to our shareholders’ information in this section:

1. Shareholding Structure and Voting Rights

Registered capital of the company is 200.000.000 TRL, paid capital is 334.000.000 TRL. There are

no priviledged shares of our Company.

Share Amount Share in Capital . . Share in Voting
Shareholders (TRL) (%) Voting Right Right (%)
Central Union of Turkish
Agricultural Credit 253.684.606,88 75,95% | 25.368.460.688 75,95%
Cooperatives
Other 80.315.393,12 24,05% 8.031.539.312 24,05%
Total 334.000.000 100,00% | 33.400.000.000 100,00%

2. Information Regarding Changes in the Management and Operations that would have a

Significant Impact on the Corporate Activities of our Incorporation and our Subsidiaries:

After the resignation of Abdullah Kutlu on 30 September 2014, Chairman of the Board of
Directors, who was elected 2014 Ordinary General Assembly; Ali Namik Bostanci was elected for
the vacant position in the same date and then after the resignation of Ali Namik Bostanci on 17
December 2014, irfan Giivendi was elected for the vacant position in the same date by the Board

of Directors pursuant to Article 363rd of the Turkish Commercial Code.

In addition to changes of Chairman of the Board of Directors, new members of the Board of
Directors, presented in the table below, elected by the Board of Directors pursuant to Article

363rd of the Turkish Commercial Code will be submitted for the General Assembly’s approval.

The member of The member of the Board
Title the Board of Date of of Directors who was Date of
Directors who Completion elected for the vacant Appointment
resigned positions
Baskan Vekili Necdet DiRIK 30.12.2014 Selahattin AYDOGAN 30.12.2014
Uye Mustafa CIRAK 05.01.2015 Adem DANISIK 05.01.2015
Uye ishak GUNDUZ 05.01.2015 Veli ALTUNKAS 05.01.2015
Uye Dr. Erol DEMIR 19.01.2015 - -
icract Uye Osman BALTA | 31.01.2015 Stkrii KUTLU 23.02.2015
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3. Information Regarding the Requests of the Shareholders for Inclusion of additional items to

the Meeting Agenda:

Budget Reporting, Investor and Subsidiaries Relations Department of our Company has not
received any written requests from shareholders regarding the inclusion of any additional items

to the agenda of the Annual General Assembly related to the fiscal year 2014.

4. Information about old and revised versions of amendments of Articles of Association with
relevant decision of the Board of Directors in the event of amendments of Articles of

Association in the agenda.

According to the resolution of the Board of Directors Meeting dated 21.01.2015;

- Of the article 7 of the Articles of Association of Company because of the increase of authorized
capital to 1 billion TL from the current 200 million TL,
- Of the article 14 of the Articles of Association of Company pursuant to Article 367th and 371st of

the Turkish Commercial Code

in order to be amended as indicated below in the amendment draft, necessary approvals and
permissions were obtained from Capital Market Board and T.R. Custom and Trade Ministry and

the amendments of the article 7 and 14 of the Articles of Association shall be submitted for the

General Assembly’s approval.

ESKIi METIN

YENi METIN

II. SERMAYE VE HiSSE SENETLERI

Sermaye, sermayenin ddenme sekilleri ve sartlart

II. SERMAYE VE PAY SENETLERI

Sermaye, sermayenin ddenme sekilleri ve sartlari

Madde 7 — Sirketin Sermayesi

Sirket 2499 sayili Kanun hiikiimlerine goére kayith
sermaye sistemini kabul etmis ve Sermaye Piyasasi
Kurulu'nun 11.9.1987 tarih ve 533 sayili izni ile bu
sisteme gegmistir.

Sirketin kayith sermayesi 200.000.000,00

TL(IkiyiizmilyonTiirkLiras1)’dir.

Sirketin ¢ikarilmis sermayesi her biri 1 (Bir Kurus)

Kurugluk itibari degerde 33.400.000.000,00
(otuziigmilyarddrtylizmilyon) adet paya boliinmiis
durumdadir.

Paylarin itibari degeri 500,-TL iken &nce 5274 sayili
Tiirk Ticaret Kanununda Degisiklik Yapilmasina Dair
Kanun uyarinca 1 Yeni Kurus, daha sonra 4 Nisan
2007 tarih ve 2007/11963 sayili Bakanlar Kurulu
Karari ile Yeni Tiirk Liras1t ve Yeni Kurus’ta yer alan
“Yeni” ibaresinin 1 Ocak 2009 tarihinde kaldirilmasi
sebebiyle 1 Kurus olarak degistirilmistir. Isbu esas
sozlesmede yer alan “Tiirk Liras1” ibareleri yukarida
belirtilen ~ Bakanlar ~ Kurulu  Karar1  uyarinca
degistirilmis ibarelerdir.

Madde 7 — Sirketin Sermayesi

Sirket 2499 sayili Kanun hiikiimlerine gore kayitl
sermaye sistemini kabul etmis ve Sermaye Piyasasi
Kurulu'nun 11.9.1987 tarih ve 533 sayili izni ile bu
sisteme gegmistir.

Sirketin kayith sermaye tavam 1.000.000.000,00
TL(BirMilyarTiirkLirasi)’dir.

Sirketin ¢ikarilmis sermayesi her biri 1 (Bir Kurus)
Kurugluk itibari degerde 33.400.000.000,00
(otuziigmilyardortylizmilyon) adet paya bolinmiis
durumdadr.

Paylarin itibari degeri 500,-TL iken dnce 5274 sayili
Tiirk Ticaret Kanununda Degisiklik Yapilmasina Dair
Kanun uyarinca 1 Yeni Kurus, daha sonra 4 Nisan
2007 tarih ve 2007/11963 sayili Bakanlar Kurulu
Karar ile Yeni Tiirk Liras1 ve Yeni Kurug’ta yer alan
“Yeni” ibaresinin 1 Ocak 2009 tarihinde kaldirilmasi
sebebiyle 1 Kurus olarak degistirilmistir. Isbu esas
sozlesmede yer alan “Tiirk Liras1” ibareleri yukarida
belirtilen = Bakanlar ~ Kurulu  Karar1  uyarinca
degistirilmis ibarelerdir.
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Bu degisim sebebiyle, toplam pay sayist azalmis olup
500,-TL’lik 20 adet pay karsiliginda 1 (Yeni) Kurus
nominal degerli pay verilmistir. S6z konusu degisim
ile ilgili olarak ortaklarin sahip olduklari paylardan
dogan haklar1 saklidir. Sermayeyi temsil eden paylar
kaydilestirme esaslari ¢ergevesinde kayden izlenir.

Sermaye Piyasast Kurulunca verilen kayitl sermaye
tavani izni, 2009-2013 yillar1 (5 yil) igin gegerlidir.
2013 yili sonunda izin verilen kayitli sermaye tavanina
ulagilamamig olsa dahi, 2013 yilindan sonra yonetim
kurulunun sermaye artirim karari alabilmesi igin; daha
Once izin verilen tavan ya da yeni bir tavan tutari i¢in
Sermaye Piyasast Kurulundan izin almak suretiyle
genel kuruldan yeni bir siire icin yetki almasi
zorunludur. SO0z konusu yetkinin  alimmamasi
durumunda sirket kayitli sermaye sisteminden ¢ikmig
sayilir.

Sirketin  ¢ikarilmig  sermayesi, tamami G6denmis
334.000.000,00 TL(iigyiizotuzdortmilyon TirkLirast)

dir. Bu sermayenin 2.337.820,00
TL(Ikimilyonii¢yiizotuzyedibinsekizyiizyirmi Tirk
Lirasi)’lik  kismi  nakten  &denmigtir.  Bakiye

15.161.068,60
TL(OnbesmilyonyiizaltmisbirbinaltmigsekizTiirkLirast
AltmisKurug)’lik  kismu 213 sayili  Vergi Usul
Kanunu'nda degisiklik yapan 2731 sayili Kanunun
getirdigi yeniden degerleme hiikiimleri geregince
olusan Deger Artis Fonundan, 290.656.985,33 TL
(ikiyiizdoksanmilyonaltiyiizellialtibindokuzyiizseksen
besTurkLirasiOtuziigKurus)’lik ~ kismi  Olaganiistii
Yedek Akgelerden, 25.159.164,89 TL
(Yirmibesmilyonyiizellidokuzbinyiizaltmisdort Tiirk Lir
ast1  SeksendokuzKurus)’lik  kismi  Ozsermaye
Enflasyon  Diizeltme  Farklarindan, 684.959,75
(AltrytizseksenddrtbinDokuzyiizellidokuzTiirkLirastY
etmis-besKurus)’lik kismi Sermaye’ye Eklenecek
Gayrimenkul satig karlarindan, 1.43
TL(BirTilrkLirasiKirkiigKurus)’lik kismi ise Giibretas
Gilibre  Pazarlama ve  Terminalcilik  A.S.nin
devralinmast nedeniyle yapilan sermaye
artirnmlarindan kargilanmistir.

Sermayeye ilave edilen i¢ kaynaklar karsiliginda
¢ikarilan hisse senetleri Sirket ortaklarina hisseleri
nispetinde bedelsiz olarak dagitilmustir.

Yonetim Kurulu, 2009-2013 yillar1 arasinda Sermaye
Piyasast Mevzuati hiikiimlerine uygun olarak, gerekli
gordiigli zamanlarda ¢ikarilmis sermayeyi artirmaya
yetkilidir.

Bu degisim sebebiyle, toplam pay sayisi azalmig olup
500,-TL’lik 20 adet pay karsiliginda 1 (Yeni) Kurus
nominal degerli pay verilmistir. S6z konusu degisim
ile ilgili olarak ortaklarin sahip olduklari paylardan
dogan haklar1 saklidir. Sermayeyi temsil eden paylar
kaydilestirme esaslar1 ¢cergevesinde kayden izlenir.

Sermaye Piyasast Kurulunca verilen kayitli sermaye
tavani izni, 2015-2019 yillar1 (5 yil) i¢in gegerlidir.
2019 y1li sonunda izin verilen kayitli sermaye tavanina
ulasilamamis olsa dahi, 2019 yilindan sonra yonetim
kurulunun sermaye artirim karart alabilmesi igin; daha
once izin verilen tavan ya da yeni bir tavan tutari i¢in
Sermaye Piyasasi Kurulundan izin almak suretiyle
genel kuruldan yeni bir siire icin yetki almasi
zorunludur. Bu yetkinin siiresi 5 yilik donemler
itibariyle genel kurul karariyla uzatilabilir. Soz
konusu yetkinin alinmamasi durumunda sirket

yonetim Kkurulu Kkarariyla sermaye artirnm
yapamaz.
Sirketin  ¢ikarilmis sermayesi, tamami O6denmis

334.000.000,00 TL(iigyiizotuzdortmilyon TiirkLirasi)

dir. Bu sermayenin 2.337.820,00
TL(Ikimilyoniigyiizotuzyedibinsekizyiizyirmi Tiirk
Liras1)’lik  kismu  nakten  Odenmistir.  Bakiye

15.161.068,60
TL(OnbesmilyonytiizaltmigbirbinaltmigsekizTiirkLirast
AltmisKurug)’lik  kismu 213 sayilh  Vergi  Usul
Kanunu'nda degisiklik yapan 2731 sayili Kanunun
getirdigi yeniden degerleme hiikiimleri geregince
olusan Deger Artis Fonundan, 290.656.985,33 TL
(Ikiyiizdoksanmilyonaltiyiizellialtibindokuzyiizseksen
besTirkLirasiOtuziigKurus)’lik ~ kismu  Olaganiistii
Yedek Akgelerden, 25.159.164,89 TL
(Yirmibesmilyonyiizellidokuzbinyiizaltmisdort Ttirk Lir
as1  SeksendokuzKurus)’lik  kismu  Ozsermaye
Enflasyon  Diizeltme Farklarindan, 684.959,75
(AltiylizseksendortbinDokuzyiizellidokuzTiirkLirastY
etmig-besKurus)’lik kismi Sermaye’ye Eklenecek
Gayrimenkul satis karlarindan, 1.43
TL(BirTirkLirasiKirkiigKurus)’lik kismi ise Giibretas
Giibre  Pazarlama ve  Terminalcilik  A.S.nin
devralimmast nedeniyle yapilan sermaye
artirrmlarindan karsilanmistir.

Sermayeye ilave edilen i¢ kaynaklar karsiliginda
cikarilan hisse senetleri Sirket ortaklarma hisseleri
nispetinde bedelsiz olarak dagitilmustir.

Yonetim Kurulu, 2015-2019 yillar1 arasinda Sermaye
Piyasast Mevzuat1 hiikiimlerine uygun olarak, gerekli
gordiigli zamanlarda ¢ikarilmig sermayeyi artirmaya
yetkilidir.

111. YONETIM KURULU

Yonetim Kurulunun olusturulmasi,
sirketin idaresi

gorevleri ve

111. YONETIM KURULU

Yonetim Kurulunun olusturulmasi, gérevleri ve
sirketin idaresi
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Madde 14

Sirketin idaresi ve disartya karsit temsili, Yonetim
Kuruluna aittir. Sirket tarafindan verilecek biitiin
belgelerin ve sozlesmelerin gegerli olabilmesi igin
bunlarin Sirketin ticaret unvani altina konmus ve
Sirketi temsil ve ilzama yetkili iki kisinin imzasin
tasimast lazimdir. Yonetim Kurulu, temsile yetkili
kisileri ve bunlarin temsil sekillerini gosterir kararinin
noter tarafindan onaylanmis suretini TTK’nimn ilgili
hiiktimleri gergevesinde tescil ve ilan ettirir. Yonetim
Kurulu, TTK ve SPK’nin devredilemez gorev ve
yetkilerine iligkin maddesi haricinde temsil yetkisini
bir veya daha fazla murahhas azaya veya miidiir olarak
iiclincii kigilere devredebilir. Ancak bu durumda, en az
bir Yonetim Kurulu iiyesinin temsil yetkisine haiz
olmasi sarttir.

Murahhas aza birden fazla ise oylarin ekseriyeti ile
karar alabilirler. Murahhas azaya veya miidiirlere
verilecek gorev, yetki ve ticretler Yonetim Kurulu
tarafindan belirlenir. Bunlarin tayin ve azilleri
Yonetim Kuruluna ait olup, tescil ve ilan ettirilir.
Miidiirlerin mes'uliyeti, vazife siireleri ve vazifelerini
devir edememe keyfiyeti TTK hiikiimlerine tabidir.

Madde 14

Sirketin idaresi ve digartya karsi temsili, YoOnetim
Kuruluna aittir. Sirket tarafindan verilecek biitiin
belgelerin ve sozlesmelerin gecerli olabilmesi igin
bunlarin Sirketin ticaret unvani altina konmus ve
Sirketi temsil ve ilzama yetkili iki kisinin imzasini
tagimasi lazimdir. Yonetim Kurulu, temsile yetkili
kisileri ve bunlarin temsil sekillerini gosterir kararinin
noter tarafindan onaylanmis suretini TTK’nin ilgili
hiikiimleri gercevesinde tescil ve ilan ettirir. Y6netim
Kurulu, temsil yetkisini bir veya daha fazla murahhas
azaya veya miidiir olarak ii¢iincii kisilere devredebilir.
Ancak bu durumda, en az bir Yonetim Kurulu iiyesinin
temsil yetkisine haiz olmasi sarttir. Yonetim Kurulu
TTK’nin ilgili hiikiimleri cercevesinde
diizenleyecegi bir i¢ yonergeye gore, yonetimi,
kismen veya tamamen bir veya bir ka¢ Yonetim
Kurulu iiyesine ve/veya Yonetim Kurulu iiyesi
olmayan iiciincii kisilere devretmeye yetkilidir.
TTK ve SPK’mmm ilgili  hiikiimlerindeki
devredilemez gorev ve yetkiler sakhdir.

Murahhas aza birden fazla ise oylarin ekseriyeti ile
karar alabilirler. Murahhas azaya veya miidiirlere
verilecek gorev, yetki ve iicretler Yonetim Kurulu
tarafindan belirlenir. Bunlarin tayin ve azilleri
Yonetim Kuruluna ait olup, tescil ve ilan ettirilir.
Miidiirlerin mes'uliyeti, vazife siireleri ve vazifelerini
devir edememe keyfiyeti TTK hiikiimlerine tabidir.
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EXPLANATIONS REGARDING THE AGENDA OF
ORDINARY GENERAL ASSEMBLY MEETING DATED APRIL 16, 2015

1. Opening and election of the Meeting Board

The Chairman, Vote collector and minutes scribe shall be constituted to conduct the Ordinary
General Assembly within the framework of Turkish Commercial Code No: 6102, “Procedures and
Principles of Ordinary General Assemblys of Incorporated Companies and Provisions of the
Regulations on Representatives of the Ministry of Customs and Trade” who shall attend these

Meetings (“Regulation”) and “Internal Directive” of the our Company.

2. Reading and discussion of the Annual Report summary of the Board of Directors for 2014

fiscal year

The year 2014 Annual Report prepared by the Board of Directors which has been submitted for

the review of our shareholders at the website of the Public Disclosure Platform, www.kap.gov.tr,

on EGMS page and on our corporate internet address www.gubretas.com.tr. Pursuant to the

provisions of the relevant legislation, the year 2013 Annual Report shall be read at the General

Assembly and be submitted for the negotiation of our shareholders.

3. Reading of the Independent Audit Company summary for 2014 fiscal year

The Independent Auditors’ Report which has been submitted for the review of our shareholders’

on E-GMS page, on the Public Disclosure Platform, on our corporate internet address
www.gubretas.com, within the scope of the provisions of Turkish Commercial Code and
Regulations shall be read at the Ordinary General Assembly and submitted to the review of our

shareholders.
4. Reading, discussion and approval of the Financial Statements for 2014 fiscal year
Financial Statements for the year 2014, which are available for the review of our shareholders at

the company headquarters, Electronic General Assembly System of Central Registry Agency, at

the website of the Public Disclosure Platform, www.kap.gov.tr and the company web site

addressed www.gubretas.com.tr, 3 weeks before the general assembly meeting, will be read and

presented to the opinions and approval of our shareholders according to the provisions of Turkish

Commercial Code, the Regulation, and Capital Market Law.
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5. Submitting the members who were elected to replace the vacancies of the members of the
Board of Directors within the year in accordance with article 363 of Turkish Commercial Code to

the General Assembly for approval

After the resignation of Abdullah Kutlu on 30 September 2014, Chairman of the Board of
Directors, who was elected 2014 Ordinary General Assembly; Ali Namik Bostanci was elected for
the vacant position in the same date and then after the resignation of Ali Namik Bostanci on 17
December 2014, irfan Giivendi was elected for the vacant position in the same date by the Board

of Directors pursuant to Article 363rd of the Turkish Commercial Code.
In addition;

- After the resignation of Necdet Dirik on 30 December 2014, Vice Chairman of the Board of
Directors, Selahattin Aydogan was elected for the vacant position in the same date,

- After the resignations of Mustafa Cirak and ishak Giindiiz on 5 January 2015, the members of the
Board of Directors, Adem Danisik ve Veli Altunkas were elected for the vacant positions in the
same date,

- After the resignation of Osman Balta on 1 February 2015, the member of the Board of Directors

and General Manager, Stkri Kutlu was elected for the vacant positions in the same date

were elected by the Board of Directors pursuant to Article 363rd of the Turkish Commercial Code
and the election of the aforementioned members of the Board of Directors shall be submitted for

the General Assembly’s approval.

6. Acquittal individually of the members of the Board of Directors

The respective acquittals of our Board of Directors members due to their activities and accounts

of the year 2014 shall be submitted for the General Assembly’s approval.

7. Acceptance of decisions on profit distribution in accordance with the profit distribution

article of the Articles of Association of the Company

The following Profit Distribution Proposal of Giibre Fabrikalari T.A.S. the Board of Directors shall

be presented to the approval of the General Assembly.
Profit Distribution Proposal of Giibre Fabrikalari T.A.S. for the year 2014

The distribution of 210.609.765 TL profit (result of 2014 operations and realised in financial
statements that are prepared according to Financial Reporting Communique in Capital Markets,
CMB [I-14.1) according to Turkish Trade Law, Capital Markets Law, tax regulations and articles of

association:
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12
13
14
15
16
17
18
19
20

Issued Capital

Total Legal Reserves (According to Legal Records)
Information on Profit Distribution Previleges if any, According
to Articles of Association

Profit for the Period

Taxes Payable (-)

Net Profit for the Period (=)

Accumulated Losses (-)

Primary Legal Reserves (-)

Net Distributable Profit for the Period (=)

Donations (+)

Net Distributable Profit for the Period, Basis for First Dividend
(=)

First Dividend to Shareholders

Cash

Non Paid-Up

Total

Dividends Distributed to Owners of Preferred Shares
Dividends Distributed to BoD Members, Personnel
Dividends Distributed to Owners of Jouissance Shares
Second Dividend to Shareholders

Secondary Legal Reserves (-)

Statutory Reserves

Special Reserves

Extraordinary Reserves

Other Resources to be Distributed

Previous Years' Profits

Extraordinary Reserves

Other Distributable Reserves According to Law and Articles of
Association

CmB
334.000.000,00
27.094.749,20
210.609.765,00
210.609.765,00
-7.890.979,10

202.718.785,90
699.228,86

203.418.014,76

-50.100.000,00
0,00
-50.100.000,00

0,00

-3.340.000,00

149.278.785,90

Legal Records
334.000.000,00
27.094.749,20

188.134.895,60
-30.315.313,63
157.819.581,97
0,00
-7.890.979,10
149.928.602,87

149.928.602,87

It is being proposed that, 50.100.000,-TL from distributable profit will be distributed as cash
starting from July 31, 2014 (Gross 0,15 TL, net 0,1275 TL for a 1 TL nominal value share),
remaining 149.278.785,90 TL will be added to extraordinary reserves. (The distributable profit has

been defined according to Dividend Communique, CMB Series Il No:19-1, that has been
announced Official Gazette No: 28891 in 23.01.2014.)

8. Submitting the Independent Audit Company selected by the Board of Directors to the General

Assembly for approval

In line with the opinions of the Audit Committee, Audit Company shall be chosen to realize our

Company’s audit process for the 2015 activity year and this decision shall be submitted for the

General Assembly’s approval.
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9. Informing the General Assembly on the warranty, pledge, mortgages and gurantees granted

in favour of 3rd parties and the incomes or benefits aquired in the 2014 fiscal year

It shall be submitted at the General Assembly for our shareholders’ information that there are
neither no warranty, pledge, mortgages and gurantees granted in favor of third parties nor any

revenues or benefits acquired in 2014.

10. Informing the General Assembly on the donations and aids which were provided by the

Company in the 2014 fiscal year

In pursuant of the article 6 of Dividend Communique numbered 11-19.1 of CMB, the General
Assembly has to be informed about the donations granted within the year. In the year 2014, the

amount of donations granted to tax exempt foundations and associations is 699.228,86.-TRL.

11. Submitting articles 7 and 14 of the Articles of Association of the Company amended within
the scope of conformity with the Capital Market Law and Turkish Commercial Code to the

General Assembly for approval

Within the context of adaptation of the Articles of Association to Capital Market Board and
Turkish Comercial Code, the amendments of article 7" and 14" is in the article 4™ of “Additional
Explanations Within the Context of CMB Corporate Governance Principles” part and the
afforamentioned amendments of articles wil be submitted for General Assembly’s approval. After
the approval of Capital Market Board dated 29.01.2015 for the abovementioned amendments of
articles, the application made by Company to T.R. Custom and Trade Ministry was approved by
related ministry with its official letter numbered 67300147/431.02.

12. Election of the members of the Board of Directors

An election shall be made by the General Assembly for the substitution of the real person Board
of Directors members, irfan GUVENDI, Selahattin AYDOGAN, Adem DANISIK, Veli ALTUNKAS and
Sukrid KUTLU, whose terms of duty have expired.

Candidate list of the Board of Directors presented to the General Assembly:

e irfan GUVENDI

e Selahattin AYDOGAN
o Adem DANISIK

o Veli ALTUNKAS

e Siikrii KUTLU

e Kamil Kenan YENICE

An election shall be made by the General Assembly as well for the substitution of the
Independent Board of Directors members Prof. Dr. Lokman Delibas, Mustafa Fevzi YUKSEL and

Aydin BEDIR, whose terms of duty have expired.
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Candidate list of the Independent Board of Directors presented to the General Assembly:
e Hasan SEZER
e Prof. Dr. Nuh BOYRAZ
e Av. Dr. Cahit SULUK

The CVs of nominees for the Board of Directors memberships and the CVs and Independent
Declaration of nominees for the Independent Board of Directors memberships are presented in

Annex-1.

13. Determination of the remuneration of the Members of the Board of Directors

The proposals submitted by the shareholders in this respect shall be put to vote in the General
Assembly and the monthly net remunerations payable to the Board of Directors members starting
from April 2015 until the Ordinary General Assembly Meeting in 2016 at which the year 2015

activities shall be determined.

14. Giving information to the General Assembly about any important transactions/procedures
that may create conflict of interest with the partnership or affiliates and/or about a transaction
of commercial nature made on personal account or on behalf of any others that is listed in the
commercial activities of the partnership or of its affiliates or participating a different
partnership that is engaged with the same type of commercial activities with a Title of unlimited
partner by shareholders who control management, Members of the Board of Directors,
executives with management responsibilities, and their spouses and relatives either by blood or

marriage

In pursuant of the articles 1.3.6 of the Annex-1 of Corporate Governance Communique numbered

11-17.1 of CMB, the General Assembly wil be informed about relevant transactions.

15. Granting authorization to the Members of the Board of Directors on the fulfillment of the

written transactions pursuant to Article 395th and 396th of the Turkish Commercial Code

The members of our Board of Directors can do business as stipulated in 395th and 396th articles
of Turkish Commercial Code entitled “Ban to Enter into Business with the Company and
Borrowing” and “Competition Ban” only with the approval of the general assembly. In order to
fullfill the necessity of these regulations, the granting of this permission shall be presented to our

shareholders’ approval at the General Assembly meeting.

16. Proposals and wishes

17. Closing

APPENDIX

Annex-1: The CVs of nominees for the Board of Directors memberships and the CVs and

Independent Declaration of nominees for the Independent Board of Directors memberships
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APPENDIX

Annex-1: The CVs of nominees for the Board of Directors memberships and the CVs and

Independent Declaration of nominees for the Independent Board of Directors memberships

iRFAN GUVENDI (Nominee of the Board of Directors)

irfan Giivendi was graduated from International Relations Department in the Faculty of
Political Sciences, Ankara University in 1991. He completed his master education in Departmant of
Public Administration, Selcuk University (2006). His doctorate education continues in Yildirim
Beyazit University.

In 1992, he started his career as Auditor Assistant in Court of Accounts and in 1994-1995,
he worked under the World Bank project of the Restructuring the Public Financial Managament of
the Republic of Turkey. He then worked as auditor in Court of Accounts (1994-2000), as lead
auditor in Court of Accounts (2000-2002), as consultant in the General Secretariat of the Grand
National Assembly of Turkey (2001-2003), as Deputy General Manager in the Central Union of
Agricultural Credit Cooperatives (2003-2009), as vice chairman in the board of Gilibre Fabrikalari
T.A.S. (2003-2009), as chairman of the board of Gliven Sigorta (2003-2006), as vice chairman of
the board of Tarim Sigorta A.S. (2006-2007), as the executive director and vice chairman of the
board of Razi Petrochemical Co. (2008-2009), as the chairman of the board of HAY-SUT A.S.(Sit
Hayvancilik-Besi Hayvancilik Ve Bitkisel Uretim) (2010-2014), as general manager and vice
chairman of the board of Lokman Hekim Engliriisag A.S. (2009-2014) and as the specialist auditor
of Court of Accounts (2014).

In addition to being the General Manager of the Central Union of the Agricultural Credit
Cooperatives since 16th December, 2014, Mr. Givendi is also the chairman of the Board of Glbre

Fabrikalari T.A.S. and Raintrade Petrokimya ve Dis Ticaret A.S..

Duties Carried Out Within The Last 10 Years
Ongoing Duties

Central Union of the Agricultural Credit Coop. General Manager
Gubre Fabrikalari T.A.S Chairman of the Board
Raintrade Petrokimya ve Dis Ticaret A.S. Chairman of the Board

Duties Ended

Guven Sigorta Chairman of the Board (2003-2006)
GUlbre Fabrikalari T.A.S. Vice Chairman of the Board (2003-2009)
Tarim Sigortalari A.S. Vice Chairman of the Board (2006-2007)
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Razi Petro Kimya Sirketi Executive Director and Vice Chairman (2008-2009)
Lokman Hekim Engtiriisag A.S. General Manager and Vice Chairman (2009-2014)
HAY-SUT A.S. Chairman of the Board (2010-2014)

SELAHATTIN AYDOGAN (Nominee of the Board of Directors)

Selahattin Aydogan started his career as Assistant Inspector in the Central Union of Turkish
Agricultural Credit Cooperatives at 14.01.1988. He became inspector in 01.08.1991. While
working as inspector, he was appointed as the vice president of Board of Inspection at 28.07.2003
and then the president of the Board of Inspection at 30.10.2005. Mr. Aydogan, who successfully
fulfilled this duty, has worked as consultant inspector since 30.05.2011.With the resolution of the
board of Central Union dated 26.12.2014 no. 473, Mr. Aydogan has been appointed to the

presidency of the Board of Counselling and Inspection.

Birth Date and Place: 1966 — Bolu

Graduation: Graduated from Business Administration Department in the Faculty of
Economics and Administrative Sciences, Gazi University, 1987.

Foreign Language: German

Marital Status: Married, 3 Children.

Duties Carried Out Within The Last 10 Years

Ongoing Duties

President of the Board of Counselling and Inspection at the Central Union of Agricultural

Credit Cooperatives
Vice Chairman of the Board of Gubre Fabrikalari T.A.S.
Duties Ended

President of the Board of Ins. at the Cen. Union of Agricul. C. Coop. (2005-2011)
Member of the Board of Audit at Gubre Fabrikalari T.A.S. (2005-2011)
Consultant Inspector at the Central Union of Agricultural Credit Coop. (2011-2014)
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ADEM DANISIK (Nominee of the Board of Directors)

Adem Danisik completed his undergraduate education at Departmant of Plant Protection,
Faculty of Agriculture, Ankara University in 1988 and then he started to his career as officer in
Ankara Region Union of Agricultural Credit Cooperatives in 1989. He served in Keskin Agricultural
Credit Cooperative numbered 252 bounded Ankara Region Union between 1989 and 1991 and in
Akyurt Agricultural Credit Cooperative numbered 1528 bounded Ankara Region Union between
1991 and 1994. He was appointed to Internal Purchase Management bounded Department of
Supply and Marketing Central Union of Agricultural Credit Cooperative in 1994.

Mr. Danisik served in different units of Head of Department of Supply and Marketing and
then Management of Plant Nutrition and Protection. While he was working in Management of
Plant Nutrition and Protection, he was appointed as chief to Department of Plant Protection in
2004.

While he was working as chief in Management of Plant Nutrition and Protection, he was

appointed as manager to Management of Plant Nutrition and Protection in 2010.

Duties Carried Out Within The Last 10 Years
Ongoing Duties

Central Union of Agricultural Credit Coop. Head of Marketing Department
GUlbre Fabrikalari T.A.S. The member of the Board of Director

VELi ALTUNKAS (Nominee of the Board of Directors)

Veli Altunkas completed his undergraduate education in Department of Agricultural
Economy, Faculty of Agriculture, Atatlirk University.

He started to his career as officer in Ankara Region Union of Agricultural Credit
Cooperatives in 1989. He served as chief in the same region union between 1992 and 2001 and
then as assistant manager between 2001 and 2007. After he served as Manager of Trabzon
Region Union of Agricultural Credit Cooperatives between 2007 and 2011, he was Manager of
Sakarya Region Union of Agricultural Credit Cooperatives in the years of 2011-

2012. He was the manager of Agricultural Credits Cooperatives Officers Retirement Fund
Foundation between 2012 and 2014.
Mr. Altunkas started as manager in Ankara Region Union of Agricultural Credits

Cooperatives in 2015.

Duties Carried Out Within The Last 10 Years
Ongoing Duties

Gubre Fabrikalari T.A.S. The member of the Board of Directors
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Duties Ended

TACC imece Yem A.S. The member of the Board of Directors (2001-2007)
TACC Social Aid Foundation (2008-2011)
TACC Officers Retirement Fund Foundation (2008-2011)

SUKRU KUTLU (Nominee of the Board of Directors)

Sukri KUTLU was born in Amasya, in 1970. After he graduated from Faculty of Law,
Ankara University in 1991, he completed his master education in Departmant of Private Law, Gazi
University.

In 1992, he started to his career as Auditor Assistant in Court of Accounts and during this
period, he continued to his audit career as Auditor and Head Auditor in head and other offices of
the related institutions.

In 2003, he started to Tiirk Telekom A.S. as Deputy General Manager and throughout 12
years in Turk Telekom, he put into practice lots of successful projects as Deputy General Manager
responsible from Human Resources, Regulation and Support Services. Especially, he led lots of
successful projects such as the transformation and change projects of human resources, the
redesigning of the company organizational structure based on segments and efficiency-oriented
and taking practice, the reducing the number of workers covered by labor transformation project,
the shift to performance-based human resources system, the implementation of the career
management system. He managed the process of adaptation to competition and regulation of
Tirk Telekom A.S. which was privatized and unmonopolized at that time. He also played an
important role in the reducing the cost of support services and in the continuation of the
company’s profitability with optimization projects implemented for the assessment of real

estates.

Duties Carried Out Within The Last 10 Years
Ongoing Duties

Glibre Fabrikalari T.A.S. General Manager

Duties Ended

Membership of the Board of Directors of Turkish Republic State Railways

Membership of the Board of Directors of TURKSAT Satellite and Communication Company

The Membership of the Board of Directors of Turkish Public Employers Union

Membership of the Board of Directors of Turkish Table Tennis Federation

Founder and the Chairman of the Board of Directors of Tiirk Telekom Health and Social Aid
Foundation

Membership of Board of Directors and Deputy Chairman of Tiirk Telekom Sports Club
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KAMIL KENAN YENICE (Nominee of the Board of Directors)

Kamil Kenan Yenice, who completed his undergraduated program in Karadeniz Technical
University, Faculty of Economic and Administrative Sciences, Department of Economy, started his
career in 2001. Between 2002 and 2004, he attended to the education of ESL in abroad and he
worked in the sector of fast moving consumer goods synchronously.

He served as Deputy Inspector (2007-2010) and Inspector (2010-2014) in the Head Office
of TACC.

Mr. Yenice has already continued his career as Manager of Subsidiaries in TACC since

January 2, 2015.

Duties Carried Out Within The Last 10 Years

Ongoing Duties

TACC Manager of Subsidiaries Continued
HASAN SEZER (Nominee of the Independent Member of the Board of Directors)

Hasan Sezer completed his undergraduate program in Gazi University, Faculty of
Economic and Administrative Sciences, Department of Banking and Insurance in 1982.

He started his career as Inspector in Ziraat Bankasi and then he served as assistant
manager and department manager in Security Directorate and as head of department in Capital
Markets Directorate respectively (1990-1997). After that, he served as General Manager in Ziraat
Yatirm A.S. (1997-2001) and Halk Yatirim A.S..

He was the Vice Chairman of the Board of Directros in Halk Bankasi between 2001 and
2010 and then the Chairman of the Board of Directors in T. Vakiflar Bankasi between 2010 and
2011 and finally TMSF Presidental Adviser between 2011 and 2013. He also served as the member
of the Board of Directors in the subsidiaries of the aforementioned banks.

Mr. Sezer has already continued his career as the independent member of the Board of

Directors in Nuh Cimento A.S and Panora GYO A.S..
Duties Carried Out Within The Last 10 Years

Ongoing Duties

Nuh Cimento A.S Member of the Board of Directors 2013 Continued
Panora GYO A.S Member of the Board of Directors 2013 Continued

Duties Ended

TMSF Presidental Adviser 2011-2013 (Retired)
T. Vakiflar Bankasi Chairman of the Board of Directors 2010-2011 (Resign)
T. Halk Bankasi Member of the Board of Directors 2003-2010 (Resign)
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Other Members of the Board of Directors

Vakif Yatirrm A.S Chairman of the Board of Directors 2010-2011
Vakif Emeklilik A.S Chairman of the Board of Directors 2010 -2011
Halk Yatirim A.S Chairman of the Board of Directors 2003 -2010
Birlik Sigorta A.S Member of the Board of Directors 2003 -2009
Pamukbank Member of the Board of Directors 2004 -7 months
UA Karakum Bankasi Member of the Board of Directors 2004 -2009

Prof. Dr. Nuh BOYRAZ (Nominee of the Independent Member of the Board of Directors)

While Prof. Dr. Nuh Boyraz was graduated as Agriculture Engineer from in Ankara
University, Agriculture Faculty, Department of Plant Protection, he completed his master(1990)

and PhD degree(1996) in Ege University, Science Intititution, Department of Pytopathology.

He started his career as Research Assistant in Selcuk University, Agriculture Faculty,
Department of Plant Protection in 1988, and then he served as lecturer in the same department
betweeen 1996 and 2006. He became associate professor in 2006; professor in 2011 and he has

continued his duty as professor in the same university.

In addition to his duty as lecturer in Selcuk University, Agriculture Faculty, he took office in
the Board of Directors of Konya Branch, the chamber of Agriculture Engineers between 2008 and
2013. He was the representative of assistant professor between 1998 and 2006; the
representative of associate professor between 2010 and 2011 in the Board of Directors of Faculty

which he took office in.

Mr. Boyraz, who continues to work as lecturer in Selcuk University, Agriculture Faculty,
Department of Plant Protection, has more than 50 articles and 3 lesson books in the national and
international journals related to his area. He also took office as expert trainer in four projects
which were supported by Regional Development Agency and European Union’s Funds(EU) and he
represented Selguk University in the prepration of action plan which was realized by Konya Plain
Project Region Development Administration (KPP). He served as subject expert (2008-2011) in the

“Good Agricultural Practices” which was supported by Special Environmental Protection Agency.

Duties Carried Out Within The Last 10 Years
Ongoing Duties

Selguk Un. Agriculture Faculty =~ Member of Faculty Committee Continued
Selcuk Un. Agriculture Faculty =~ Head of Department Continued
Selcuk Un. Agriculture Faculty = Head of Department Continued
TUBITAK Project Monitoring Arbiter Continued
Konya Onder Farmer Assoc. Member of Advisory Committee Continued
Selcuk Agr. and Food Inf. Assoc. Editor Continued
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Duties Ended

Konya Chamber of Agr. Eng.  Member of the Board of Directors 2008-2013 Resign
Selguk Un. Agriculture Faculty Member of the Board of Directors 1998-2006 Resign
Selguk Un. Agriculture Faculty Member of the Board of Directors 2010-2011 Resign

Av. Dr. Cahit SULUK (Nominee of the Independent Member of the Board of Directors)

Av. Dr. Cahit Suluk was graduated from istanbul University, Law Faculty in 1992 and he

completed master and PhD degree in Marmara University, Social Science Institution.

Between 1993 and 1999, he served as Research Assistant in Kirikklale University and then
he has been visiting lecturer in ITU Architecture Faculty, Department of Industrial Design since

2002; in Kadir Has University Law Faculty since 2007.

While he has been publishing lots of academic articles and book in the area Trade Law,
Intellectual and Industrial Property Law and European Union Law, he was the Intellectual Rights
Commissioner in istanbul Bench between 2001 and 2006. Mr. Suluk has also been carrying out his

duty as Expert in istanbul Courts for Intellectual and Industrial Property Rights since 2002.

Duties Carried Out Within The Last 10 Years
Ongoing Duties

ITU Architecture Faculty, Department of Industrial Design Visiting Lecturer
Kadir Has University Law Faculty Visiting Lecturer
istanbul Chamber of Commerce Intelectual Property Commissioner
Turkish Patent Institiute and Europe Patent Office Deputy of Patent and Trademark

istanbul Courts for Intellectual and Industrial Property Rights Expert

Duties Ended

Intellectual Rights Commissioner istanbul Bench 2001 - 2006

Sayfa | 19


http://tureng.com/search/intellectual%20property%20rights
http://tureng.com/search/intellectual%20property%20rights
http://tureng.com/search/intellectual%20property%20rights

BAGIMSIZLIK BEYANI

Gubre Fabrikalar T.AS (Sirket) Yonetim Kurulu'nda, mevzuat, esas sozlesme ve Sermaye
Piyasasi Kurulu tarafindan ilan edilen Kurumsal Yénetim llkelerinde belirlenen kriterler kapsarminda
"bagimsiz Uye" olarak gorev yapmaya aday oldugumu, bu kapsamda;

a) Sirket, sirketin yonetim kontrolu ya da dnemli derecede etki sahibi oldugu ortakliklar ile sirketin
yonetim kontrolunt elinde bulunduran veya sirkette onemli derecede etki sahibi olan ortaklar ve bu
ortaklanin yonetim kontrolune sahip oldugu tuzel kigiler ite kendim, esim ve ikinct dereceye kadar kan
ve sihri lisimlanim arasinda; son bes yil i¢inde onemli gorev ve sorumluluklar tstlenecek yonetici
pozisyonunda istihdam iliskisinin bulunmadigim, sermaye veya oy haklannin veya imtiyazl paylarin
%5'inden fazlasina birlikte veya tek basina sahip olunmadigini ya da onemli nitelikte ticari iliskinin
kurutmadigins,

b) Son bes yil icerisinde, basta sirketin denetimi (vergi denetimi, kanuni denetim, i¢ denetim de
dahil), derecelendirilmesi ve damismaniigi olmak Uzere, yapilan anlasmalar ¢ercevesinde sirketin
onemli dlcide hizmet veya Grun satin aldig) veya sattigi sirketlerde, hizmet veya urun satin alindig|
veya satildigi donemlerde, ortak (%5*ve uzeri), onemli gorev ve sorumiuluklar ustlenecek yonetici
pozisyonunda ¢calismadigimi veya yonetim kurulu Gyesi olmadigim,

¢) Bagimsiz yonetim kurulu uyesi olmam sebebiyle ustlenecegim gorevleri geregi gibi yerine getirecek
mesleki egitim, bilgi ve tecribeye sahip oldugumu,

¢) Bagh oldugum mevzuata uygun olarak, universite ogretim uyeligi harig, Gye olarak secildikten sonra
kamu kurum ve kuruluslarinda tam zamanh ¢aligmayacagimi,

d) 31/12/1960 tanhii ve 193 sayh Gelir Vergisi Kanunu {G.V.K.)'na gore Turkiye'de yerlesik
sayildigimi,

e) Sirket faaliyetlerine olumiu katkilarda bulunabilecek, sirket ile pay sahiplen arasindaki gikar
catismalarinda tarafsizhgimi koruyabilecek, menfaat sahiplerinin haklarni dikkate alarak ozgurce
karar verebilecek gliglii etik standartiara, mesleki itibara ve tecrubeye sahip oldugumu,

f) Sirket faaliyetlerinin isleyisini takip edebilecek ve tstlendigim gorevierin gereklerini tam olarak
yerine getirebilecek oiglde sirket islerine zaman ayirabilecegimi,

g) Sirketin yonetim kurulunda son on yil igerisinde alti yildan fazla yonetim kurulu Gyeligi
yvapmadigimt,

g} Sirketin veya sirketin yonetim kontrolin( elinde bulunduran ortaklann yonetirn kontrolGne sahip
oldugu sirketlerin Ugten fazlasinda ve toplamda borsada isiem goren sirketlerin besten fazlasinda
bagimsiz yinetim kurulu uyesi olarak gorev almiyor oldugumu,

h) Yonetim Kurulu uyesi olarak segilen tuzel kisi adina tescil ve ilan edilmemis cldugumu,
beyan ederim,

o W (£ 26X Tarin: 1}//0.7/75‘/5
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BAGIMSIZLIK BEYANI

Gibre Fabrikalan T.AS (Sirket) Yonetim Kurulu'nda, mevzuat, esas sizlesme ve Sermaye
Piyasas! Kurulu tarafindan ilan edilen Kurumsal Yonetim likelerinde belirlenen kriterler kapsaminda
“bagimsiz Oye” olarak gorev yapmays aday oldugumu, bu kapsamda;

a) Sirket, girketin ydnetim kontrolii ya da 6nemli derecede etki sahibi oldugu ortakliklar ile sirketin
yénetim kontrolind elinde bulunduran veya sirkette snemli derecede etki sahibi olan ortaklar ve bu
ortaklann yGnetim kontroline sahip oldugu tiizel Kisiler ile kendim, esim ve ikinci dereceye kadar kan
ve sihri hisimlanm arasinda; son bes yl iginde onemli gorev ve sorumluluklar Gstlenecek ydnetici
pozisyonunda istihdam iliskisinin bulunmadigini, sermaye veya oy haklarinin veya imtiyazh paylarin
%5'inden fazlasina birlikte veya tek basina sahip olunmadifini ya da anemli nitelikte ticari iligkinin
kurulmadigini,

b) Son bes yil igerisinde, basta girketin denetimi (vergi denetimi, kanuni denetim, ig denetim de
dahil), derecelendiriimesi ve danismanh@ olmak Uzere, yapilan anlagmalar cercevesinde sirketin
Gnemli dlgide hizmet veya Urlin satin aldig) veya sattif sirketlerde, hizmet veya Uriin satim alindig
veya satildig dénemlerde, ortak (%5 ve iizeri), Gnemli gorev ve sorumluluklar Gistlenecek yonetici
pozisyonunda calismadigimi veya ySnetim kurulu dyesi olmadigimi,

¢) Baimsiz yonetim kurulu (iyesi olmam sebebiyle iistlenecegim gorevieri geredi gibi yerine getirecek
mesleki egitim, bilgi ve tecribeye sahip oldugumu,

¢) Bagh oldugum mevzuata uygun olarak, Gniversite dgretim lyeligi haric, Oye olarak secildikten sonra
kamu kurum ve kuruluglannda tam zamanh galigmayacagimi,

d) 31/12/1960 tarihli ve 193 sayii Gelir Vergisi Kanunu (GV.K.)na gore Tirkiye'de yerlesik
sayildigimi,

e) Sirket faaliyetierine olumlu katkilarda bulunabilecek, sirket ile pay sahipleri arasindaki gikar
catigmalannda tarafsizhgimi koruyabilecek, menfaat sahiplerinin haklarini dikkate alarak dzglrce
karar verebilecek giigld etik standartlara, mesleki itibara ve tecrilbeye sahip oldugumu,

f) Sirket faaliyetlerinin isleyisini takip edebilecek ve ustlendigim gorevierin gereklerini tam olarak
yerine getirebilecek ol¢lide sirket islerine zaman ayirabilecegimi,

g) Sirketin ybnetim kurulunda son on yil igerisinde alti yidan fazla ybnetim kurulu Gyeligi
yapmadigimi,

£) Sirketin veya sirketin yénetim kontroliing elinde bulunduran ortaklarin yonetim kontroline sahip
oldugu sirketlerin Ucten fazlasinda ve toplamda borsada islem goren sirketlerin besten fazlasinda
bagimsiz yonetim kurulu Gyesi olarak gérev almiyor oldugumu,

h) Yonetim Kurulu tyesi olarak segilen tiizel kisi adina tescil ve ilan edilmemis oldugumu,

beyan ederim.
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BAGIMSIZLIK BEYAN!

Glubre Fabrikalan T.AS (Sirket) Yonetim Kurulu'nda, mevzuat, esas sozlesme ve Sermaye
Piyasasi Kurulu tarafindan Hlan edilen Kurumsal Yénetim ilkelerinde belirlenen kriterler kapsaminda
"bagimsiz Gye" olarak gorev yapmaya aday oldugumu, bu kapsamda;

a) Sirket, sirketin yonetim kontrolll ya da dnemli derecede etk sahibi oldugu ortakliklar ile sirketin
yanetim kontrollinu elinde bulunduran veya sirkette onemli derecede etki sahibi olan ortakiar ve bu
ortaklann yonetim kontroliine sahip oldugiu thzel kigiler ile kendim, egim ve ikinci dereceye kadar kan
ve sihri lisimianm arasinda; son bes yil iginde onemli gorev ve sorumluluklar iistlenecek yonetici
pozisyonunda istihdam iliskisinin bulunmadigini, sermaye veya oy haklannin veya imtiyazl paylann
%5'inden fazlasina birlikte veya tek basina sahip olunmadigini va da onemli nitelikte ticari iligkinin
kurulmadigin,

b) Son bes yil icerisinde, basta sirketin denetimi (vergi denetimi, kanuni denetim, i¢ denetim de
dahil), derecelendirilmesi ve damgmanlg olmak Gzere, yapilan anlagmalar gercevesinde sirketin
onemli algide hizmet veya trun satin aldigs veya sattifs sircketlerde, hizmet veya trin satin alindigi
veya sanldigi donemlerde, ortak {%5 ve uzeri), oneml gorev ve sorumluluklar ustlenecek yonetici
ponsyonunda gahsmadigimi veya yonetim kurulu tyesi olmadigimi,

c} Bagimsiz yonetim kurulu Gyesi olmam sebebiyle Gstlenecegim gorevier geregi gibi yerine getirecek
mesleki egitim, bilgl ve tecribeye sahip oldugumu,

¢} Bagh oldugum mevzuata uygun olarak, Universite ogretim uyeligi harig, Uye olarak secildikten sonra
kamu kurum ve kuruluglannda tam zamanli ¢alismayacagim,

d) 31/12/1960 tarinli ve 193 sayih Gelir Vergisi Kanunu (G.V.K.)'na gore Turkiye'de yerlesik
sayildigim,

e} Sirket faaliyetierine olumlu katkilarda bulunabilecek, sirket ile pay sahipleri arasindaki gikar
gatymalannda tarafsizhgimi koruyabilecek, menfaat sahiplerinin haklanni dikkate alarak bzgiirce
karar verebilecek gucli etik standartlara, mesleki itibara ve tecriibeye sahip oldugumu,

f) Sirket faaliyetlerinin isleyisini takip edebilecek ve Ustlendigim gorevierin gereklerini tam olarak
yerine getirebilecek olglde sirket islerine zaman ayirabilecegimi,

g) Sirketin yonetim kurulunda son on yil igerisinde altr yidan fazla yonetim kurulu G(yeligi
yapmadigim,

g8) Sirketin veya girketin yonetim kontrolanu elinde bulunduran ortaklann yonetim kontroltine sahip
olduzu sirketlerin ucten fazlasinda ve toplamda borsada islem goren sirketlerin begten fazlasinda
bagimsiz yonetim kurulu tyesi olarak gorev almyor oldugumu,

h) Yonetim Kurulu Gyesi olarak segilen tlizel kisi adina tescil ve ilan edilmemis oldugumu,

beyan ederim.
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