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Subject  : It contains the remarks made pursuant the Capital Market Board’s 

communiqué under serial number VIII no 54. 
 
 
To The Istanbul Stock Exchange 
ISTANBUL 
 
SPECIAL CASE TO BE CLARIFIED:  

It is decreed that within the scope of statements of the Capital Market Board the 

statements of the Capital Market Board given on the Weekly Bulletin Article 4 “Savings 

on Real Estate”; Article 11 “Structure and Duties of the Board of Directors, 

Representation of the Company”; Article 12 “Term of Office of the Board of Directors”; 

Article 13 “Provisions on the Board of Directors”; Article 18 “General Assembly”; of the 

Articles of Association shall be changed as given below, Article 35 “The Principles 

Regarding Financial Benefits Provided to Board Members and Senior Managers” and 

Article 36 “Compliance to Corporate Governance Principles” shall be added to the 

Articles of Association as given below. Necessary applications have been made in order to 

obtain preliminary permits of the Capital Market Board. 

 

We hereby declare that the aforesaid remarks are conforming to the principles contained in 

the Board’s communiqué under serial number VIII no 54, they fully reflect the information 

we received, that the information comply with our books, records and documents, we made 

all efforts to obtain related information in full and accurate manner and that we shall be 

responsible for all remarks contained herein. 

 



 İZOCAM TİCARET VE SANAYİ A.Ş 

THIS IS THE DRAFT AMENDMENT OF ARTICLES 4, 11, 12, 13, 18, AND ADDITION OF 
ARTICLES 35, 36 TO THE ARTICLES OF ASSOCIATION  

OLD TEXT NEW TEXT 

Article  4- POSSESION OF IMMOVABLES: 

The joint stock company may acquire 
immovables, transfer and assign such 
immovables acquired, establish mortgage or 
any other real or personal rights thereon or 
let the same to third persons partially or 
wholly for realization of its purpose and scope 
with the decision of Board of Directors. The 
joint stock company may borrow monies 
against mortgage or without any guarantee 
upon Board decision. 

The joint stock company may receive or 
personal to achieve its purpose and scope of 
business.  

 

Article 4- SAVINGS ON REAL ESTATE: 

The Company may acquire all kinds of assets and estates, 
rights, industrial and intellectual rights, limited real rights 
such as usufruct, easement and construction rights and 
claims; may sell or transfer them to others; may establish a 
lien or mortgage on them; may take a lien or mortgage on 
assets and estates in his/her favor; may release the 
current mortgages; may rent or lease out assets and 
estates; may rent or lease out industrial and intellectual 
rights partially or completely; may have lease and 
preliminary sales contracts annotated to the title deed in 
his/her favor; may have these annotations removed in 
order to realize the purpose and subject of the company by 
Board resolution. 

In so far: 

The company should act in compliance with the Capital 
Market Board regulations in establishing a mortgage, 
quarantee or other collaterals either to the name of the 
company or in favor of third parties. 
 

 

 

OLD TEXT NEW TEXT 

Article 11-BOARD OF DIRECTORS 

Business and management of the 
Company are carried out by the Board 
of Directors constituted by 5-7 
members who are elected in 
accordance with the provisions of 
Turkish Commercial Code. 

Article 11- STRUCTURE AND DUTIES OF THE BOARD OF 
DIRECTORS, REPRESENTATION OF THE COMPANY: 

Administration and representation of the Company shall be executed 
by the Board of Directors consisting of not at least 5 members elected 
within the framework of the Turkish Commercial Code, Capital Markets 
Board regulations and relevant legislation provisions. 

Board of Directors shall be established and shall operate within the 
following principles:  

11.1 Number of Board members shall be determined by the General 
Assembly in a way to enable board members to undertake efficient 
and productive efforts, to take fast and rational decisions, to 
establish committees and to organize their works effectively on 
condition that there are at least 5 members in any situation.  

The majority of members of Board of Directors is composed of such 
individuals who do not have any administrative position in the 
company other than board of directors membership and who do not 
intervene in the daily businesses and ordinary activities of the 
company.  

11.2 The number and attributes of independent board members shall 
be in compliance with the Capital Markets Board Corporate 
Governance Regulations.         

11.3 The execution and operating principles of  Board of Directors 
together with its structure and meeting format and thereby the relevant 
structure of committees to be established within Board of Directors 
shall be in compliance with the Capital Markets Board Corporate 
Governance Regulations 
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OLD TEXT NEW TEXT 

Article 12- TERM OF BOARD OF 
DIRECTORS 

The Board Members are elected to take 
office for  a maximum period of 3 years. At 
the end of the said period, new members are 
elected. A member may be re-elected. 
Members of the Board may be replaced any 
time if and when deemed necessary by the 
General Assembly. 

Article 12- TERM OF OFFICE OF THE BOARD OF 
DIRECTORS 

In the determining the term of office of board members 
and independent board members, the company acts in 
compliance with the Turkish Commercial Code and  
Capital Markets Board Corporate Governance 
Regulations.         
 

 

OLD TEXT NEW TEXT 
Article 13 – PROVISIONS RELATING TO 
BOARD OF DIRECTORS 

Rights obligations and responsibilities of the 
Board of Directors, procedures of meeting and 
quorum, resignation, death or disabilities of a 
member, election of vacant memberships at the 
General Assembly meeting, remuneration, etc. 
Are regulated in accordance with relevant 
provisions of Turkish Commercial Code. All 
decisions other than those vested to the General 
Assembly as per the applicable law and Articles 
of Association are taken by the Board of 
Directors Authority to take decisions on the 
following matters rests with the Board of 
Directors as well: 

1. Determining the method of distribution of 
duties among the Board Members and 
members authorized to sign on behalf of and 
manage the company election of managing 
directors if and when necessary, an 
determining the powers an authorities to be 
vested on the Board Members managers of 
the Company as per Article 319 of Turkish 
Commercial Code.  

2. Hiring, dismissal, duties and powers of the 
Company’s general manager assistant 
general managers and contracted personnel, 
assignment of persons authorized to sign on 
behalf of the Company and degree of such 
powers. 

3. Acquiring and selling immovable’s on behalf 
of the Company and establishing liens 
thereon. 

4. Signing contracts with banks and other 
financial institutions to obtain loans in favour 
of the Company and establish mortgage and 
liens on the Company’s property for this 
purpose. 

Article 13- PROVISION ON THE BOARD OF 
DIRECTORS 

Rights, duties, liabilities and responsibilities of the Board 
of Directors, meeting way and quorum, election of the 
member, death or situations preventing the fulfillment of 
duties, elections made by the Board of Directors for 
emptied memberships, salaries and other issues 
regarding the Board of Directors shall take place in line 
with the provisions of the Turkish Commercial Code and 
Capital Markets Board Corporate Governance Principles. 
As per the law and Articles of Association, Board of 
Directors shall be entitled to accept all kinds of decisions 
except for issues decreed by the General Assembly. 

The following issues are within the authority of the Board 
of Directors. 

1-  To elect the executive director as per relevant articles 
of the Capital Market Law and Turkish Commercial 
Code, in the event that a member is determined and 
offered to be entitled to manage and sign when a duty 
distribution is required among the Board of Directors, 
to determine the member and directors to whom these 
authorities will be given, 

2-  To employ and discharge Company’s General Director 
and Deputy General Directors, to determine their way 
of work and authorities, to determine and assign 
authorized signatories on behalf of the company and 
their authority degrees, 

3-  To make all kinds of agreements with banks and other 
credit institutions on behalf of the company and for 
obtaining all kinds of credits; to enter in lien and 
mortgage commitments for this purpose. 
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OLD TEXT NEW TEXT 

Article  18- GENERAL 
ASSEMBLY 

General Assembly of the 
Company convenes 
ordinary or extraordinarily, 
Ordinary General 
Assembly meeting is held 
at least once a year within 
three monhs following the 
end of each accounting 
term in the meetings 
matters set foth in Article 
369 of the Turkish 
Commercial Code ar 
discussed an resolved The 
General Assembly 
convenes extraordinarily in 
case and at times when 
business of the Company 
requires. 

 

Article 18- GENERAL ASSEMBLY 

General Assembly meetings shall be held ordinarily and extra-ordinarily. 
Ordinary meetings shall be held at least once a year within three months as 
of the end of each activity period. Extra-ordinary Assembly meetings can be 
held at any time when needed. 

The notice of General Assembly Meetings should be performed in line with 
the regulations where in addition to those principles the Capital Markets 
Board Principles are also taken into account in order to reach maximum 
number of shareholders through the usage of electronic communication. 

1- Discussing Significant Businesses in the General Assembly  

Assignment of all or significant part of the assets by the Company or 
establishment of property rights on or leasing the same, being assigned a 
significant asset or lease the same, anticipating franchise or changing the 
scope or subject of the existing franchises, exiting from the exchange list are 
included in significant transactions in terms of implementation of Corporate 
Governance Principles of the Capital Market Board. Unless resolution of 
general assembly regarding significant transactions in accordance with the 
relevant legislation is required, in order the resolution of board of directors 
can be executed with regard to the mentioned transactions, the approval of 
the majority of independent members is required. However, in the case of 
lack of the approval of the majority of independent members in significant 
transactions and it is desired to perform the mentioned transactions despite 
the opposition of the majority of independent members, the transaction is 
submitted to the general assembly for approval. In this case, the reason for 
the opposition of the independent members of board of directors is publicized 
immediately, notified to the Capital Market Board and read in the general 
assembly meeting to be held. In the case those who are parties to the 
significant transactions are associated parties, the associated parties do not 
vote in the general assembly meetings. Quorum is not sought in the general 
assembly meetings held for the purpose of fulfilling the obligation specified in 
this article and resolution is made with the simple majority of the votes of 
those with voting right.  

2- Associated Party Transactions and Discussing the Issues of Giving 
Mortgage-Pledge in the General Assembly 

The approval of the majority of the independent members is sought in all 
sorts of associated party transactions of the company as well as in the 
resolutions of board of directors related to giving warranty, pledge and 
mortgage to the benefit of third parties. In the case the majority of the 
independent members do not approve the transaction in question; this case is 
publicized under the arrangements of enlightening the public and the 
transaction submitted to the general assembly for approval. In the mentioned 
general assembly meetings, the resolution is made with a voting procedure 
where the parties of the transaction and the persons associated to them shall 
not vote and participation of other shareholders in such resolutions in the 
general assembly. Meeting quorum is not sought in the general assembly 
meetings held for the situations specified in this paragraph. The resolution is 
made with the simple majority of the votes of those with voting right. The 
resolutions of board of directors and general assembly not taken in 
accordance with the principles specified in this paragraph are not deemed 
valid.  
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ARTICLES TO BE ADDED 

OLD TEXT NEW TEXT 

--- Article 35 – THE PRINCIPLES REGARDING FINANCIAL 
BENEFITS PROVIDED TO BOARD MEMBERS AND 
SENIOR MANAGERS: 

 
The principles regarding financial benefits to be provided to 
Board Members and Senior Management are complied in 
line with the Turkish Commercial Code and Capital Markets 
Board Corporate Governance Regulations. 
 

 

OLD TEXT NEW TEXT 

-- Article 36 – COMPLIANCE TO CORPORATE 
GOVERNANCE PRINCIPLES 

In the execution of company, the Capital Markets Board 
Corporate Governance Principles are complied. The 
decisions that are contrary to these principles are declared 
null to this Articles of Association. 

In the context of Corporate Governance Principles,  the 
transactions that are deemed to be important and all 
transactions with related parties together with the 
establishing of collaterals, mortgage and lien to the name of 
third parties should be in with the Capital Markets Board 
Corporate Governance Principles. 

 

 

 


