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GEREKCE

Sirketin Sermayesi:
Madde 6:

Sirket, 6362 sayili Sermaye Piyasasi Kanunu hikimlerine gore
kayitli sermaye sistemini kabul etmis ve T.C. Bagbakanhk
Sermaye Piyasasi Kurulu’nun 22.02.2013 tarih ve 6/178 sayili
izni ile kayith sermaye sistemine gegmistir.

Sirketin kayith sermaye tavani 500.000.000,00 (Besyiizmilyon)
Turk Lirasi olup, her biri 1,00 (bir) Turk Lirasi itibari degerde
nama yazili 500.000.000,00 (Besylizmilyon) paya bolinmstir.

Sermaye Piyasasl Kurulu’'nca verilen kayith sermaye tavani izni
2018-2022 vyillari arasinda 5 yil sireyle gegerlidir. Bu sire
sonunda izin verilen kayith sermaye tavanina ulagilamamis olsa
dahi, bu tarihten sonra Yonetim Kurulunun sermaye artirim
karari alabilmesi igin daha once izin verilen tavan ya da yeni bir
tavan tutari igin Sermaye Piyasasi Kurulu'ndan izin almak
suretiyle Genel Kuruldan yeni bir sire igin yetki almasi
zorunludur.

Sirketin cikariimis sermayesi 102.299.707
(Yuzikimilyonikiyiizd oksandok uzbinyediytizyedi) TL olup, her biri
1,00 (Bir) TL itibari degerde nama vyazih 102.299.707
(Yuzikimilyonikiyiizd oksandok uzbinyediytizyedi) paya
bollinmGstiir. Artinmdan dnceki ¢ikarllmis sermayeyi olusturan
102.272.000  (Yuzikimilyonikiylzyetmisikibin) ~ TL  tutar
muvazaadan ari sekilde tamamen ve nakden 6denmistir. Sirket
sermayesinin son olarak artirilan 27.707
(Yirmiyedibinyediylizyedi) TL tutarinin tamami 6102 sayili Turk
Ticaret Kanunu’nun 155’inci maddesinin ikinci fikrasi ve 156’nci
maddesi, Kurul’un 11-23.2 sayili Birlesme ve Bolinme Tebligi’'nin
13’Unci maddesi ve 5520 sayili Kurumlar Vergisi Kanunu’nun
18, 19 ve 20'nci maddeleri uyarinca kolaylastirilmis usulde
birlesme huikimlerine gore butin aktif ve pasifleriyle birlikte
killliyen devir yoluyla Sirket ile birlesen izmir Ticaret Sicili
Mudurlugi nezdinde Merkez — 119105 ticaret sicil numarasi ile
kayitl IHY izmir Havayollari Anonim Sirketi unvanh sirketin diger
pay sahiplerine Sirkete eklenen varliklarina karsilik verilecek pay
tutarini  gostermektedir. Bu tutar, DRT Kurumsal Finans
Danigmanlik Hizmetleri A.S. tarafindan hazirlanan 18.09.2018
tarihli uzman kurulus raporuna goére belirlenmis ve muvazaadan
ari sekilde tamamen ve nakden Sirket tarafindan ayrilma akgesi
hakkini  kullanmayan devrolan sirket pay sahiplerine
devredilmek tzere Sirket tarafindan o6denmistir. Birlesme
islemine iliskin duyuru metni Sermaye Piyasasi Kurulu’nun
08.11.2018 tarih ve 55/1257 sayili karari ile onaylanmistir.
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Danigmanlik Hizmetleri A.S. tarafindan hazirlanan 18.09.2018
tarihli uzman kurulus raporuna goére belirlenmis ve muvazaadan
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Sermaye Piyasasi Kurulu’nun 11-18.1 sayilh Kayitli Sermaye
Sistemi Tebligi'nin 6’'nct maddesinin 2’'nci fikrasi uyarinca 2022
yil sonu itibariyla sona eren kayith sermaye tavani igin
yetkilendirmenin 5 yil sireyle uzatilmasi.
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Sermayeyi temsil eden esaslari

cergevesinde kayden izlenir.

paylar  kaydilestirme

Yonetim Kurulu, Sermaye Piyasasi Kanunu ve Tirk Ticaret
Kanunu hikimlerine uygun olarak gerekli gérdiigii zamanlarda
kayitli sermaye tavanina kadar yeni pay ihrag ederek ¢ikarimis
sermayeyi arttirmaya, pay sahiplerinin yeni pay alma hakkini
sinirlandirmaya, primli veya nominal degerin altinda pay ihraci
konularinda karar almaya yetkilidir. Yeni pay alma hakkini
kisitlama yetkisi, pay sahipleri arasinda esitsizlige yol agacak
sekilde kullanilamaz. Cikarilan paylar tamamen satilarak
bedelleri 6denmedikge yeni pay gikarilamaz.

Sermaye artirrminin bu madde hukimlerine uygun olarak
gergeklestiriimesinden sonra ¢ikarilmig sermayeyi gosteren ana
sozlesmenin Sirketin sermayesine iliskin maddesinin yeni sekli
Yonetim Kurulunca Ticaret Siciline tescil ve Turkiye Ticaret Sicili
Gazetesinde ilan ettirilir.
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konularinda karar almaya yetkilidir. Yeni pay alma hakkini
kisitlama vyetkisi, pay sahipleri arasinda esitsizlige yol agacak
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PEGASUS HAVA TASIMACILIGI ANONiM $iRKETi ARTICLES OF ASSOCIATION

CURRENT TEXT

REVISED TEXT

RATIONALE

Company Capital:
Article 6:

The Company has adopted the authorized capital system in
accordance with the Capital Markets Law No. 6362 and has
acceded to the authorized capital system based on the approval
of the Capital Markets Board dated 22 February 2013 and
numbered 6/178.

The authorized capital ceiling of the Company is TL
500,000,000.00 consisting of 500,000,000.00 shares each with a
nominal value of TL 1.00.

The authorization granted by the Capital Markets Board for the
authorized capital ceiling is valid for five years between 2018~
2022. Even if the Company capital does not reach the ceiling at
the end of this term, any subsequent capital increase by the
Board of Directors requires the approvals of the Capital Markets
Board and the Company General Assembly for the same or a
new ceiling.

The Company’s paid capital is TL 102,299,707 and is divided into
102,299,707 shares, each with a nominal value of TL 1.00. TL
102,272,000 of this amount, representing the portion of the
capital prior to the latest capital increase is fully paid in cash, in
good faith. TL 27,707, representing the latest capital increase
corresponds to the total nominal share value to be allocated to
the shareholders of IHY izmir Havayollari Anonim Sirketi,
registered with the Izmir Trade Registry under no. Merkez —
119105, in consideration of the assets of this entity acquired
through the acquisition by merger of IHY izmir Havayollari
Anonim Sirketi with allits assets and liabilities and in accordance
with the simplified merger method prescribed in Article 155
Paragraph 2 and Article 156 of the Turkish Commercial Code No.
6102, Article 13 of the Merger and Demerger Communiqué No.
11-23.2 of the Capital Markets Board and Articles 18, 19 and 20
of the Corporate Tax Law No. 5520. This value has been
determined based on the independent expert report dated
September 18, 2018 and prepared by DRT Kurumsal Finans
Danigmanlik Hizmetleri A.S. and is fully paid in cash and in good
faith by the Company for the transfer of shares to the merged
entity’s shareholders not willing to receive an exit payment
instead. The notice for the merger was approved by the Capital
Markets Board by its decision dated 08/11/2018 and numbered
55/1257.

The shares representing the Company capital
dematerialized and are recorded in electronic form.
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Board and the Company General Assembly for the same or a
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The Company’s paid capital is TL 102,299,707 and is divided into
102,299,707 shares, each with a nominal value of TL 1.00. TL
102,272,000 of this amount, representing the portion of the
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determined based on the independent expert report dated
September 18, 2018 and prepared by DRT Kurumsal Finans
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are

The change aims to extend the authorized capital ceiling
authorization expiring as of the end of 2022 by 5 years, in
accordance with Article 6, Paragraph 2 of the Capital Markets
Board Communiqué on Authorized Capital System No. [1-18.1.
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Within the framework of the Capital Markets Law and the
Turkish Commercial Code, the Board of Directors is authorized
to increase the Company's paid capital up to the authorized
capital ceiling by issuing new shares, to restrict the pre-emption
rights of existing shareholders and to issue shares with premium
or below nominal value. The authority to restrict pre-emption
rights of existing shareholders cannot be exercised in a way that
will result in inequality among shareholders. No new shares can
be issued until the previously issued shares are fully sold and
paid for.

Following the completion of the capital increase in accordance
with the provisions of this article the Board of Directors registers
the revised text of this article relating to Company capital with
the Trade Registry and announces the amendment in the
Turkish Trade Registry Gazette.
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