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INVITATION LETTER FOR THE 2024 ORDINARY GENERAL MEETING

The 2024 Ordinary General Meeting of our company will be held to discuss the agenda items given
below at 10:30 on Thursday, 4 December 2025 at Nidakule Kuzey Atasehir Barbaros Mahallesi Begonya
Sokak No:3 B3 kati 34746 Atasehir/ istanbul.

The shareholders can participate in the Ordinary General Assembly of our Company physically or
electronically, in person or by proxy. Participation in the General Assembly electronically media is
possible with the secure electronic signatures of the shareholder or their representatives. To this end,
the shareholders that shall carry out transactions in the Electronic General Assembly System (EGKS)
have to register to the Central Securities Depository of Turkey (Merkezi Kayit Kurulusu A.S. (MKK)) e-
MKK Bilgi Portali (Information Portal) and enter their information through a secure electronic
signature. It is not possible for the shareholders or their representatives who have not registered to
the E-MKK Bilgi Portali and do not have electronic signatures to participate in the General Assembly
over electronically.

Our shareholders who wish to participate in the General Meeting in person can use the rights related
to their shares registered in the "Shareholders List" included in the MKK system by submitting their
identification cards.

The shareholders who cannot participate in the meeting personally in either physical or electronically
have to issue their powers of attorney in accordance with the example below or obtain an example of
the power of attorney form from the Company Headquarters or the Company Web site at
www.can2termik.com.tr and they should carry out the other issues stipulated in the "Communiqué on
Voting by Proxy and Collection of Powers of Attorney by Invitation" No. 1I-30-1 of the Capital Market
Board that was published in the Official Gazette dated 24 December 2013 and numbered 28861 and
submit their powers of attorney, the signatures of which have been certified by a notary public, as
attached to the Power of Attorney Form bearing their own signatures.

With the provisions of electronic voting related to the Agenda Items of the Ordinary General Assembly
Meeting remaining reserved, open ballot method shall be used through raising hands.

As per article 415 paragraph 4 of the Turkish Trade Law numbered 6102 and article 30 paragraph 1 of
the Capital Market Law numbered 6362, the right to participate and vote in the General Assembly shall
not be dependent on the condition of reservation of the share certificates.

The detailed Information Document that comprises of the Board of Directors’ Annual Report, Auditor's
Report, Financial Statements for the year 2024 prepared within the framework of the provisions of the
Capital Market Law and the related legislations, and the explanations and related documents within
the framework of mandatory Corporate Governance Principles related to the proposal regarding Profit
Distribution shall be made available within the legal period, 3 weeks before the meeting, for review by
our Shareholders at the Company Headquarters and the Company Internet site at
www.can2termik.com.tr

The stakeholders are also invited to the General Assembly meeting, but without the right to speak. We
submit this information for our Shareholders and request their attendance.

CAN2 TERMIK A.S.
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Shareholders

P Additional Explanations in line with the Capital Market Law and the Corporate

Governance Communique

In accordance with the Corporate Governance Communique No. 1l-17.1, effective from January
3, 2014, of the Capital Market Board (CMB), we have made the agenda explanations in the
respective paragraph, and now make the mandatory additional explanations on the agenda
items as follows:

1. Shareholder Structure & Voting Rights

The following table shows the current shareholder structure and voting rights of our
shareholders.

Odas Elektrik Uretim Sanayi Tic.

AS.
Other
Total

Number Share Number
of Percentage of Voting
Shares (%) Votes Rights (%)
2.049.982.397,49 %29,29 2.049.982.397,49 %29.29
4.950.017.602,51 %70,71 4.950.017.602,51 %70,71
7.000.000.000 %100,00 7.000.000.000 %100,00

In the ordinary and extraordinary General Assembly meetings of the Company, shareholders are
entitled to 1 (one) vote for each share

r

2. Management and Activity Changes in the company and affiliates, which may
substantially affect the corporate activities

There are no change in the management and business activities of the company and affiliates,
realized in the last accounting year, or planned for the subsequent accounting year as to
substantially affect the partnership activities.

3. Matters to be included in the agenda upon request of the shareholders

No proposal (i.e. request in writing to be included in the meeting agenda) was presented by
shareholders for the Ordinary General Meeting of 2024 to Investor Relations Department.

4. In case there is an amendment to the Articles of Association on the agenda, the old
and new versions of the Amendments to the Articles of Association together with the
relevant Board of Directors Resolution

There will be no amendments to the Articles of Association at the planned Ordinary General
Assembly meeting.

'V CAN” TERMIK



®

INFORMATION FOR THE AGENDA ITEMS SUGGESTED FOR DISCUSSION
IN THE 2024 ORDINARY GENERAL ASSEMBLY

1. Opening and Election of the Meeting Chairman

The Meeting Chairman will be elected to manage the General Meeting in accordance with the
“Turkish Commercial Code (TCC) No. 6102”, and the “Regulations on the Procedure and Rules
for Joint Stock Company General Meetings and the Commissaries of the Ministry of Customs
and Commerce to attend such meetings” (hereinafter called “Regulations” or “General Meeting
Regulations”) and Clause 7 of the General Meeting Bylaws.

7" 2. Authorization of the Meeting Board to sign the Minutes of General Assembly Meeting

It will be presented for the approval of the shareholders to authorize the Meeting Board for
recording of the General Meeting Resolutions in accordance with the Turkish Commercial Code,
Regulations and Corporate laws on General Meeting Rules

¥ 3.Reading, discussion and approval of the 2024 Annual Report prepared by the Board
of Directors

In line with the Turkish Commercial Code, Regulations and the Capital Market Law and related
regulations, Shareholders will be to informed, and shall approve of the shareholders for the
2024 Annual Report and Corporate Governance Communique Adaptation Report.

These reports shall be available for shareholders at the company’s head office, at the Electronic
General Meeting Portal of MKK, and company’s website at www.can2termik.com.tr three
weeks before the General Meeting.

¥ 4.Reading, discussion and approval of the summary of 2024 Independent Audit Report.

A summary of the Independent Audit Report issued in line with the Turkish Commercial Code,
Regulations and the Capital Market Law and related regulations, and published for three weeks
before the date of meeting in the corporate principal office, the Electronic General Meeting
Portal of MKK, and the company’s website at www.can2termik.com.tr will be read, and
explained to the General Meeting.

¥ 5.Reading, discussion and approval of the Financial Statements for the 2024 Accounting
Year

The Financial Statement for the fiscal year of 2024 issued as per Turkish Commercial Code,
Regulations and the Capital Market Law and related regulation which are available three weeks
before the General Meetings at company head office, the Electronic General Meeting Portal of
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MKK, and company’s website at www.can2termik.com.tr shall be read to inform, and ask for
approval for the shareholders.

F 6. Reading, discussing, and approving the 2024 TSRS (Turkey Sustainability Reporting
Standards) compliant Sustainability Report

Within the framework of the Turkish Commercial Code, the regulations of the Public Oversight,
Accounting and Auditing Standards Authority, and other relevant legislation, the TSRS-
compliant Sustainability Report for the accounting period of January 1, 2024 — December 31,
2024, which has been made available for the review of our shareholders at the Company’s
headquarters, on the MKK Electronic General Meeting portal, and on the Company’s corporate
website at www.can2termik.com.tr for three weeks prior to the General Assembly meeting, will
be presented to our shareholders for their information, opinions, and approval.

I 7. Reading, discussion, and approval of the Board of Directors' proposal regarding the
2024 profit distribution

As a result of the evaluation of the distributable profit figures within the framework of the
consolidated financial statements for the accounting period 01.01.2024-31.12.2024 prepared
by our company in accordance with the Turkish Accounting/Financial Reporting Standards
within the framework of the provisions of the Turkish Commercial Code and the Capital Markets
Law and audited by AS Bagimsiz Denetim ve YMM Anonim Sirketi (Nexia International) and the
tables formed in accordance with the principles of the Tax Procedure Law from the activities of
our company in 2024, since there is no distributable profit for the accounting period of 2024
(Annex-1), the issue of not distributing dividends will be submitted for approval at the General
Assembly.

¥ 8. Deciding on the acquittal of the Board of Directors members individually for the
Company activities in 2024

It will be presented for approval of the General Assembly to individually acquit the Board of
Directors members for the 2024 activities, operations and accounts in line with the Turkish
Commercial Code and Related Regulations.

¥ 9. Approval of the appointments to the Board of Directors made in 2025 by the
General Assembly

Nominated as a candidate for Independent Board Member and appointed as Independent
Board Member by the Board of Directors Decision dated 17.04.2025, Mr. Sabri Sipahi, who was
not subject to any negative opinion regarding his appointment as an Independent Board
Member in the letter dated 16.05.2025, No. E-29833736-110. 07.07-72447 dated May 16,
2025, expressing no negative opinion regarding his appointment as an Independent Board
Member, will be submitted to the General Assembly for approval.
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" 10. The election of Board Members and the determination of their terms of office

In accordance with the relevant regulations, the number of Board of Directors members will be
determined by the General Assembly, and the proposed candidates will be submitted to the
General Assembly for approval. On the other hand, in accordance with Corporate Governance
Principles, our company's Board of Directors must have at least two independent members. In this
context, information about independent member candidates is disclosed to the public through the
General Assembly meeting announcement and this information document.

The independent member candidates for the Board of Directors have submitted written
statements to the Corporate Governance Committee, to which they were nominated, confirming
their independence in accordance with the criteria set forth in the legislation, Articles of
Association, and circular. The Board of Directors has submitted its decision regarding the election
of Mr. Umut Apaydin and Mr. Sabri Sipahi as independent member candidates, as outlined in the
Corporate Governance Committee's report, to the Capital Markets Board for review in accordance
with Articles 4.3.7 and 4.3.8 of the Corporate Governance Disclosure No. 1I-17.1. The Capital
Markets Board has informed us in its letter dated May 16, 2025, numbered E-29833736-
110.07.07-72447, that it has not expressed any negative opinion regarding the candidates'
eligibility to serve as independent board members.

In this context, information about independent member candidates is disclosed to the public
through the General Assembly meeting announcement and this information document. The
resumes of the new Board of Directors candidates are included in Appendix 2, and the appointment
of the Board of Directors candidates will be submitted to the General Assembly for approval. The
independence statements of the independent candidate members are also presented in Appendix
3.

" 11. In accordance with the Corporate Governance Principles, informing the
Shareholders about the ‘Remuneration Policy' for the Members of the Board of
Directors and Senior Executives and the payments made within the scope of the policy

In accordance with Corporate Governance Principle No. 4.6.2 of the Capital Markets Board, the
remuneration principles for members of the Board of Directors and senior executives should be put
in writing and presented to shareholders as a separate item at the General Assembly meeting,
giving shareholders the opportunity to express their views on this matter. For this purpose, the
Compensation Policy for Board Members and Senior Executives, dated July 25, 2025, and
numbered 2025/12, has been published on the corporate website and is included in Appendix 4.
Note 6 to our financial statements for the 2024 fiscal year provides information about the benefits
provided by Can2 Termik A.S. to members of the Board of Directors and senior executives during
2024.

¥ 12. Determination of attendance fees, bonuses, commissions, and monthly salaries to
be paid to members of the Board of Directors

Under our Compensation Policy, which is submitted to the partners for approval as agenda item
11, the monthly net compensation amount for board members will be determined by our partners.
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F 13. Approval of the Independent Audit Firm, proposed by the Board of Directors based
on the relevant report of the Company’s Audit Committee, for the audit of the
Company’s financial statements and reports for the year 2025, in accordance with the
provisions of the Turkish Commercial Code and the regulations of the Capital Markets
Board, by the General Assembly

In accordance with the provisions of the Turkish Commercial Code and the regulations of the
Capital Markets Board, during the meeting of our Board of Directors held on July 25, 2025, and
upon obtaining the opinion of the Audit Committee, it was resolved to appoint As Bagimsiz
Denetim ve YMM A.S. (a member firm of Nexia International) to audit the Company’s Financial
Statements and the Board of Directors’ Annual Reports for the 2025 fiscal year, as well as to carry
out other activities within the scope of the relevant legislation. This appointment will be submitted
to the approval of the General Assembly.

7" 14. Review and approval of the authorized Audit Firm in the field of sustainability
proposed by the Board of Directors for 2024 and 2025, within the framework of the
Turkish Commercial Code, the Sustainability Audit Regulation, and related legislation,
to conduct mandatory assurance audits of Corporate Sustainability Reports prepared in
accordance with the Turkish Sustainability Reporting Standards published by the Public
Oversight Authority and the Accounting and Auditing Standards Authority, and to carry
out other activities within the scope of the relevant regulations,

In accordance with the Turkish Commercial Code, the regulations of the Public Oversight,
Accounting and Auditing Standards Authority, and other relevant legislation, the independent
assurance audit of the Company’s TSRS-compliant Sustainability Reports for the years 2024 and
2025, as well as the execution of other activities within the scope of the relevant regulations, will
be carried out by KPMG Bagimsiz Denetim ve Serbest Muhasebeci Mali Miisavirlik A.S. (“KPMG”),
the Independent Audit Firm selected by the Board of Directors upon obtaining the opinion of the
Audit Committee. This appointment will be submitted to the approval of the General Assembly.

I 15. Informing the shareholders for the donations made by the Company in 2024
Donations and grants made in 2024 will be reported to the shareholders during the ordinary
general meeting as per Paragraph 6 of the Dividends Communique No. II-19.1 of the Capital

Market Board.

I 16. Decision on the upper limits of donations and grants to be made by the Company in
2024 pursuant to Article 19/5 of the Capital Markets Law

The General Assembly will determine the maximum limit of donations and grants to be made in
2024 as per Paragraph 6 of the Dividends Communique No. 1I-19.1 of the Capital Market Board.
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17. Informing the Shareholders on the securities, pledges, liens and bails given to the
third persons in 2024 as per the respective regulations of the Capital Market Board, and
the consequent incomes and benefits

In accordance with the Capital Markets Board's Corporate Governance Disclosure No. 1I-17.1,
information regarding whether our Company and/or its Affiliates have provided guarantees,
pledges, mortgages, and sureties in favor of third parties and whether any income or benefits have
been obtained therefrom will be disclosed to shareholders at the Ordinary General Meeting.

18. Informing shareholders as part of the Capital Market Board Corporate
Governance Communiqué's Annex clause 1.3.6

Information regarding the transactions specified in Article 1.3.6 of the Corporate Governance
Disclosure Annex will be provided to the general assembly.

19. Informing the general assembly for the transactions handled with the related parties
in 2024 within the framework of the regulations of the Capital Market Board

Information regarding transactions conducted with related parties within the framework of
Capital Markets Board regulations will be provided to the General Assembly during 2024.

20. Submission for approval by the General Assembly of granting permission to the
members of the Board of Directors within the framework of Articles 395 and 396 of the
Turkish Commercial Code,

As our Board Members can only conduct transactions within the framework of Articles 395, titled
“Prohibition on Transactions with the Company and Borrowing from the Company,” and 396, titled
“Prohibition on Competition,” of the Turkish Commercial Code with the approval of the General
Assembly, the granting of the aforementioned permission will be submitted to our shareholders
for approval at the General Assembly.

21. Wishes and Opinions.
At the end of the agenda, when questions are raised by the Shareholders, the necessary
explanations will be provided by the authorities.

ANNEXES:

ANNEX-1: DIVIDEND DISTRIBUTION TABLE

ANNEX-2: CURRICULA VITAE OF BOARD OF DIRECTORS CANDIDATES

ANNEX-3: DECLARATIONS OF INDEPENDENCE BY CANDIDATES FOR INDEPENDENT
BOARD MEMBERS

ANNEX-4: REMUNERATION POLICY FOR BOARD MEMBERS AND SENIOR MANAGERS
ANNEX-5: POWER OF ATTORNEY
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ANNEX 1- DIVIDEND DISTRIBUTION TABLE

CAN2 Termik A.S 2023 Profit Distribution Table (TL)
1. Paid/Issued Capital 7.000.000.000
2. General Legal Reserve (As Per Legal Records) 215.047.227
Information Regarding Profit Distribution Privileges Recognized by the Articles of
Association, If Any

As Per CMB As Per Statuory Financials
3. |Profit for the Year (1.255.043.166) (509.590.855)
4. |Taxes (-) 22.574.852
5. |Net Profit for the Year (=) (1.232.468.314) (509.590.855)
6. |Previous Years Loses (-)
7. |General Legal Reserve ( -)
8. |Distributable Net Profit for the Year (=) (1.232.468.314) (509.590.855)
9. |General Donations Made Within the Year (+) 5.584.280 5.584.280
10 |Net Distributable Profit of the Year, After
Adding the Donations (1.226.884.034) (504.006.576)
11. |First Dividend to Shareholders
-Cash
-Bonus
- Sum 0 0

12. |Dividend Distributed to Previleged Shareholders

13 |Other Distributed Profits - -
-To the Members of Board of Directors, - -
-Employees - -
-To Non-Shareholder Third Parties - -
14. |Dividend Distributed to Shareholders of
Redeemed Shares

15. |Second Dividend To Shareholders - -
16. |Second General Legal Reserve - -
17. [Statuary Reserves - -
18. |Special Reserves - -
19. |Reserve for Contingencies

20. |Other Proposed Distributable Resources - -

Note:
Total Distributed Dividend Total Distributed Dividend / NET Dividend Corrosponding to 1 TRY
GROUP Distributable Profit Nominal Value Share
Cash (TL) Bonus (TL) Percentage (%) Amount (TL) Percentage (%)
Group A - - 0,00% - 0%
Total - - 0,00% - 0%
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ANNEX-2: CURRICULA VITAE OF BOARD OF DIRECTORS CANDIDATES

Burak Altay (Chairman of the Board Candidate)

After his graduation from Kog University Business Administration Department in 1999, he lectured as an
assistant in the field of cost accounting in Kog¢ University while he studied for master’s degree at the
department of financial law at Marmara University. Mr. Altay is a founding partner of the Company and he
continues to serve as the Deputy Chairman of the Board/CEO of the company. Apart from this position, he
is also a shareholder and board member in several companies operating in the energy, construction,
manufacturing and trade industries

Ali Kemal Kazanci (Deputy Chairman of the Board of Directors Candidate)

Mr. Kazanci graduated from Karadeniz Technical University, Department of Civil Engineering and started
his professional career at Limak Construction as Final Account Supervisor. In 2009, he was appointed as
Site Supervisor at Odas Energy Group - Oztay Energy Company. Since 2011, Mr. Kazanci has been working
as Chief Mining Officer at Odas Energy Group and has been a Board Member of Can2 Termik A.S. since July
2020.

Mustafa Ali Ozal (Member of the Board of Directors Candidate)

Mr. Ozal graduated from Gazi University, Department of Economics and started his professional career in
1982. He has served as a manager and board member in various companies operating in different sectors.
In addition to his duties as a member of the Board of Directors of the Company, Mr. Ozal is also a member
of the Board of Directors of Akdz Tic. Miisavirlik ve Miimessillik A.S., Hidro Kontrol Elekrik Uretim San. A.S.,
Arsin Enerji Elektrik Uretim San Tic. A.S., and Akdz Eneriji Elektrik Uretim San. Tic. A.S.

Umut Apaydin (Independent Board Member Candidate)

Mr. Apaydin completed his double major in Mechanical Engineering and Business Administration at the
Darmstadt Institute of Technology in Germany in 1998. Immediately following his graduation, he began his
career as a Debt Markets Analyst in the New York office of JP Morgan Securities between 1998 and 2009
and continued to work there as a Partner and Vice President for Private Equity, Structured Credit Products
and Alternative Investments. Mr. Apaydin continued his career as General Manager of Investor Relations
and Marketing at Sunrise Securities in 2009, where he was involved in the establishment of the MLP Fund,
a private equity fund. From 2009 to 2012, he was Global Marketing and Investor Relations Director at the
capital investment and advisory firm Indicus Advisors LP. Mr. Apaydin continued his career at Kog¢ Holding
between 2012 and 2016, where he was actively involved in strategic planning, mergers and acquisitions in
the Tourism, Food and Retail arms of the group. From 2014 to 2016, he was Business Development Director
at Setur A.S., Kog¢ Group’s tourism venture. From 2016 to 2019, he served as Senior Director for Financial
Services and Insurance Services in international product management, international business
development, and global sales and portfolio management for the American and Canadian markets at
Brightstar Corp. Mr. Apaydin continued his career as a Financial Advisor at Prudential Advisors Miami in
2019 and at Mass Mutual Miami in 2020. He is fluent in German, French, Italian, English and has advanced
knowledge of Spanish.
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Sabri Sipahi (Independent Board Member Candidate)

Mr. Sipahi completed his education in Chemical Engineering at Istanbul Technical University in 1998.
Following his education, he began his career as a Cash Management Specialist at Finansbank A.S. between
1998 and 2000. He had a career that rose to the position of Vice President in International Trade and
Commodity Finance at different banks within the same group (Finansbank (Holland) N.V. - Frankfurt from
2000 to 2002 and Credit Europe Bank N.V. - Amsterdam from 2002 to 2008). In 2008, he joined the
founding team of Credit Europe Bank (Dubai) Ltd, established by the group in Dubai, from the licensing
application stage onwards, and served as Deputy General Manager responsible for the Corporate Banking
and Financial Institutions Departments for three years.

In 2011, he ended his banking career and transitioned to the global commodities trading sector. He served
as CEO at Norecom from 2011 to 2014 and at Westford Trade Services from 2014 to 2016. He founded
Trade House in 2017.

Simultaneously, between 2013 and 2014, he provided consulting services to Kuwait Tiirk Participation
Bank in the field of Foreign Trade and Commodity Finance. In the Netherlands, Mr. Sipahi served as a
member of the board of directors of Yapi Merkezi Europe B.V. between 2019 and 2023 and as Finance
Director of Vestel Holland B.V. between 2022 and 2024. He is fluent in German and English.
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ANNEX-3: DECLARATIONS OF INDEPENDENCE BY CANDIDATES FOR INDEPENDENT BOARD
MEMBERS
DECLARATION OF INDEPENDENCE

| hereby declare that | am a candidate to serve as an "Independent Member" in the Board of Directors of
Can2 Termik A.S. (the Company) within the scope of the legislation, articles of association and the criteria
set forth in the Corporate Governance Communiqué of the Capital Markets Board (CMB);

Annual Report 2024 In accordance with the regulations of the Capital Markets Board on Corporate
Governance due to my election to the Board of Directors as an "Independent Member";

a. That | neither personally, nor through my spouses or relatives by blood or marriage up to third degree,
have been involved in the last five years in an executive employment relationship assuming substantial
duties and responsibilities, or held, individually or jointly, more than 5% of the capital or voting rights or
preferred shares, or engaged in any substantial commercial relationship with any affiliates of Can2 Termik
A.S. A.S/nin (“Can2 Termik”) or any corporations in which the company has management control or
substantial influence, or shareholders which maintain the company’s management control or substantial
influence in the company, and legal persons which hold management control of such shareholders,

b. That | have not been a shareholder (5% or more) or executive with significant duties and responsibilities,
or board member in the companies which have provided or bought significant amounts of services or
products within the framework of agreements, including but not limited to the auditing (including tax
audits, statutory audits, internal audits), rating, and consulting of the company, during the last five years,
in the time frame of such provision or purchase of services or products,

c. That | have the professional training, expertise and experience to duly perform the duties to be assumed
on the grounds of being an Independent Member of the Board of Directors,

d. That | am not a full-time employee of a government agency or entity,
e. That | am considered a resident of Turkey as per the Income Tax Law,

f. That | have robust ethical standards, the professional reputation and the experience to enable free
decision-making, taking into account the rights of stakeholders, and contributing positively to the
operations of CAN2 Termik, while maintaining impartiality in conflicts of interest which may arise between
the shareholders,

g. | will be able to spare adequate time for the company’s affairs, so as to fully perform the requirements
of the roles assumed, and to monitor CAN2 Termik’s course of business,

h. | have not served as a board member of the company for more than six years in the last ten years,

i. | am not an independent board member for more than three companies where the Company or its
controlling shareholders hold the control of management and/or more than five corporations whose
shares are listed in the stock exchange.

j) I have not been registered and announced on behalf of the legal entity elected as a member of the board
of directors,

Kind regards,

UMUT APAYDIN
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DECLARATION OF INDEPENDENCE

| hereby declare that | am a candidate to serve as an "Independent Member" in the Board of Directors of
Gan2 Termik A.S. (the Company) within the scope of the legislation, articles of association and the criteria
set forth in the Corporate Governance Communiqué of the Capital Markets Board (CMB);

Annual Report 2024 In accordance with the regulations of the Capital Markets Board on Corporate
Governance due to my election to the Board of Directors as an "Independent Member";

a. That | neither personally, nor through my spouses or relatives by blood or marriage up to third degree,
have been involved in the last five years in an executive employment relationship assuming substantial
duties and responsibilities, or held, individually or jointly, more than 5% of the capital or voting rights or
preferred shares, or engaged in any substantial commercial relationship with any affiliates of Can2 Termik
A.S. A.S/nin (“Can2 Termik”) or any corporations in which the company has management control or
substantial influence, or shareholders which maintain the company’s management control or substantial
influence in the company, and legal persons which hold management control of such shareholders,

b. That | have not been a shareholder (5% or more) or executive with significant duties and responsibilities,
or board member in the companies which have provided or bought significant amounts of services or
products within the framework of agreements, including but not limited to the auditing (including tax
audits, statutory audits, internal audits), rating, and consulting of the company, during the last five years,
in the time frame of such provision or purchase of services or products,

c. That | have the professional training, expertise and experience to duly perform the duties to be assumed
on the grounds of being an Independent Member of the Board of Directors,

d. That | am not a full-time employee of a government agency or entity,
e. That | am considered a resident of Turkey as per the Income Tax Law,

f. That | have robust ethical standards, the professional reputation and the experience to enable free
decision-making, taking into account the rights of stakeholders, and contributing positively to the
operations of CAN2 Termik, while maintaining impartiality in conflicts of interest which may arise between
the shareholders,

g. | will be able to spare adequate time for the company’s affairs, so as to fully perform the requirements
of the roles assumed, and to monitor CAN2 Termik’s course of business,

h. | have not served as a board member of the company for more than six years in the last ten years,

i. | am not an independent board member for more than three companies where the Company or its
controlling shareholders hold the control of management and/or more than five corporations whose
shares are listed in the stock exchange.

j) I have not been registered and announced on behalf of the legal entity elected as a member of the board
of directors,

Kind regards,

SABRI SiPAHI
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ANNEX-4: REMUNERATION POLICY FOR BOARD MEMBERS AND SENIOR MANAGERS

Sabit, Performans ve ESG Odakl Ucretlendirme

Yonetim Kurulu Ust Diizey
Yoneticiler
Ucretlendirmesi

Yatinme: iligkileri

Kurumsal Yonetim

Yonetim Kurulu Uyeleri ve Ust Diizey Yéneticiler igin Ucretlendirme Semasi

01. Amag ve Kapsam

Bu politika dokiimani, Sermaye Piyasasi Kurulu’nun Kurumsal Yonetim ilkeleri cercevesinde, Can2 Termik
A.S. Yonetim Kurulu Uyeleri, Genel Miidiir (CEO), Grup Baskanlari ve Grup Direktorleri gibi tist diizey
yoneticilerinin lcretlendirme esaslarini ve uygulamalarini tanimlamak amaciyla hazirlanmistir.

02. Politika ilkeleri

2.1. Objektif, adil, rekabetgi ve ddiillendirici bir yapida diizenlenen Ucretlendirme politikamiz, sirket igi
dengeyi koruyacak ve piyasa uygulamalariyla uyumlu olarak tasarlanir.

2.2. Ucret yapisi; sabit, performans ve ESG (Cevresel, Sosyal, Yonetisim) odakl bilesenlerden olusur.

2.3. Sirketin uzun vadeli stratejik hedeflerine ulasmayi tesvik edecek ve paydas degerini artiracak sekilde
yapilandirilir.

2.4. Seffaf, denetlenebilir, hesap verebilir stireglerle uygulanir.
03. Yénetim Kurulu Uyelerine Yonelik Ucretlendirme

3.1. Yonetim Kurulu tyelerine, her yil Genel Kurul tarafindan belirlenen sabit huzur hakki 6denir. Bu tutar,
bagimsiz Gyeler icin bagimsizliklarini koruyacak diizeyde belirlenir.

3.2. Bagimsiz Uyeler performansa dayali 6deme planlarina dahil edilmez, bagimsiz lyelere hisse senedi
opsiyonu veya kar payl 6demesi yapilmaz.

3.3. icrada bulunan Yénetim Kurulu Uyelerine, Ust diizey yénetici kapsamindaki uygulamalar
dogrultusunda lcret 6demesi yapilir.
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3.4. Atanma ve ayrilma tarihlerine gore kist usulii hesaplama yapilir.

3.5. Yonetim Kurulu tyelerinin sirkete katkilari nedeniyle katlandiklari makul giderler (ulasim, telefon,
sigorta vb.) sirket tarafindan karsilanir.

04. Ust Diizey Yoneticilere Yonelik Ucretlendirme

4.1. Ucret yapisi ii¢ bilesenden olusur:

a) Sabit Ucret (Fixed Salary)

b) Kisa Vadeli ikramiye (Short-Term Incentive - STI)

c) ESG odakh bilesen

4.2. Sabit Ucret

Piyasa kosullari, sektor karsilastirmalari, sirket bliytkligi ve yoneticinin pozisyonuna gore belirlenir.
4.3. Kisa Vadeli ikramiye (STI)

Yillik finansal performans hedeflerinin (ciro, karlihk, biyime) ve bireysel hedeflerin gerceklestiriime
oranina bagl olarak hesaplanir.

Sirket genel hedefleri disinda, yoneticinin roliine 6zgli KPI (6r. operasyonel verimlilik, proje basarisi,
liderlik davranislari) da dikkate alinir.

4.4. ESG Odakl Bilesen

Ust Diizey Yéneticilerin sabit Ucretlerinin disinda alacaklari ek ucretlerin belirli bir kismi da ESG
hedeflerine gore netlestirilir.

ESG hedef alanlar:

e Enerji verimliligi artirimi ve atik yonetimi

e issaglig ve glivenligi performansi

e Calisan memnuniyeti ve gesitlilik/kapsayicilik oranlar

e Toplumsal katki ve etik uyum Performans kriterleri somut, olcilebilir ve yillik olarak Genel Yonetim
iK Kurulu tarafindan gdzden gegirilir.

4.5. isten Ayrilma ikramiyesi

isten ayrilmada; gorev siiresi, performans, son yilin sabit ve degisken édemeleri dikkate alinarak ikramiye
odenebilir.

05. Yetenek Yonetimi ve Yan Haklar

5.1. Liderlik gelisimi, kariyer planlama ve yedekleme siirecleri Genel Yoénetim iK Kurulu ile birlikte
yarataldr.

5.2. Ust diizey yoneticilere; 6zel saglik sigortasi, bireysel emeklilik plani ve esnek yan hak paketi sunulur.

5.3. Yillik performans degerlendirmesi sonugclari, gelisim programlarina ve terfi kararlarina esas teskil
eder.
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06. Kamuyu Aydinlatma ve Onay Siireci

6.1. Yil icinde 6denen toplam licret ve diger mali haklar, takip eden hesap doneminde yapilacak Genel
Kurul’da pay sahiplerinin bilgisine sunulur.

6.2. Ucretlendirme Politikasi, Yonetim Kurulu onayi sonrasi Kurumsal internet sitesinde yayimlanir.

6.3. Politika, yilda en az bir kez veya ihtiya¢c duyuldukca Genel Yénetim iK Kurulu tarafindan gézden
gecirilir.

6.4. Yapilacak tum degisiklikler, Genel Kurul’da pay sahiplerinin bilgisine sunulur ve internet sitesinde
ilan edilir.

07. Risk Yonetimi ve Asiri Riskin Onlenmesi
7.1. Odil yapis, sirketin risk istahiyla uyumlu olacak sekilde tasarlanir.

7.2. Asiri risk almayi 6nleyecek denge mekanizmalari (claw-back (yatirnm donisl), deferral (erteleme),
vade kisitlari) kullanilir.

08. Yiirirlik ve Revizyon

Bu Ucretlendirme Politikasi, Yonetim Kurulu tarafindan onaylandigi tarihte yiiriirlige girer. Politika
degisiklikleri ayni usullerle Genel Kurul’a sunulur ve pay sahiplerine duyurulur.

YURURLUK TARiHi: 25.07.2025
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ANNEX-5
GCAN2 TERMiK ANONIM SiRKETI

| hereby assign ............... with the detailed information below as my proxy to represent me, to vote, to
make proposals, and to sign the required documents in parallel with the opinions | have specified below
in the Ordinary General Meeting of CAN2 TERMiK ANONIM SIRKETI for the year 2024 to be held at 10:30
on Thursday, 4th of December 2025, at Nidakule Kuzey Atasehir Barbaros Mahallesi Begonya Sokak No:3
B3 kat 34746 Atasehir/ istanbul

The Proxy's(*)

Name Surname/Commercial Title:

Republic of Turkey ID No/Tax No:

Trade Registry and Number and MERSIS nhumber:

(*) For proxies of foreign nationality, the equivalent of the listed information, if any, must be submitted.
A) SCOPE OF THE REPRESENTATION POWER

For the sections 1 and 2 below, one of the options from (a), (b), or (c) should be chosen to specify the
authorization scope.

Regarding the Items included in the General Assembly Agenda:

a-) The proxy is authorized to vote as per their opinions.

b-) The proxy is authorized to vote as per the opinions of the corporate management.
c-) The proxy is authorized to vote in accordance with the following instructions.
Instructions:

In case the shareholder chooses option (c), the instructions for each agenda item is given by checking the
options (accept or reject) given against the related general assembly item and, if the reject option is
chosen, then by the dissenting opinion requested to be written in the general assembly minutes, if any.

Agenda Items(-) Accept Reject |Dissenting Opinion

1. Opening and Election of the Meeting
Chairman

2. Authorization of the Meeting Board to
sign the Minutes of General Assemblyj
Meeting

3. Reading, discussion and approval of the
2024 Annual Report prepared by the
Board of Directors

4. Reading, discussion and approval of the
summary of 2024 Independent Audit
Report
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Reading, discussion and approval of the
Financial Statements for the 2024
Accounting Year

Reading, discussing, and approving the
2024 TSRS (Turkey Sustainability
Reporting Standards) compliant
Sustainability Report

Reading, discussion, and approval of the
Board of Directors' proposal regarding
the 2024 profit distribution

Deciding on the acquittal of the Board of
Directors members individually for the
Company activities in 2024

Approval of the appointments to the
Board of Directors made in 2025 by the
General Assembly

. The election of Board Members and the
determination of their terms of office

. In accordance with the Corporate
Governance Principles, informing the
Shareholders about the ‘Remuneration
Policy' for the Members of the Board of
Directors and Senior Executives and the
payments made within the scope of the

policy

. Determination of attendance fees,
bonuses, commissions, and monthly
salaries to be paid to members of the
Board of Directors

. Approval of the Independent Audit Firm,
proposed by the Board of Directors
based on the relevant report of the
Company’s Audit Committee, for the
audit of the Company’s financial
statements and reports for the year
2025, in accordance with the provisions
of the Turkish Commercial Code and the
regulations of the Capital Markets Board,
by the General Assembly
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14.

Review and approval of the authorized
Audit Firm in the field of sustainability|
proposed by the Board of Directors for
2024 and 2025, within the framework of
the Turkish Commercial Code, the
Sustainability Audit Regulation, and
related legislation, to conduct mandatory
assurance audits of  Corporate
Sustainability Reports prepared in
accordance with the Turkish
Sustainability =~ Reporting  Standards
published by the Public Oversight
Authority and the Accounting and
Auditing Standards Authority, and to
carry out other activities within the
scope of the relevant regulations

15.

Informing the shareholders about the
donations made by the Company in 2024

16.

Decision on the upper limits of donations
and grants to be made by the Company
in 2024 pursuant to Article 19/5 of the
Capital Markets Law

17.

Informing the Shareholders on the
securities, pledges, liens and bails given
to the third person in 2024 as per the
respective regulations of the Capital
Market Board, and the consequent
incomes and benefits

18.

Informing shareholders as part of the
Capital Market Board Corporate
Governance  Communiqué's  Annex
clause 1.3.6

19.

Informing the general assembly for the
transactions handled with the related
parties in 2024 within the framework of
the regulations of the Capital Market|
Board

20.

Submission for approval by the General
Assembly of granting permission to the|
members of the Board of Directors within
the framework of Articles 395 and 396 of]
the Turkish Commercial Code

21.

Wishes and Opinion
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(*) The items included in the General Assembly agenda are listed separately. If the minority has a separate
draft resolution, this is specified separately to ensure voting by proxy.

Special instruction on the other issues that may arise during the General Assembly meeting and especially
on the execution of minority rights:

a) The proxy is authorized to vote as per their opinions.
b) The proxy is not authorized to represent in these issues.
c) The proxy is authorized to vote in accordance with the following special instructions.

SPECIAL INSTRUCTIONS: The special instructions to be given to the proxy by the shareholder, if any, are
stated here.

B) The shareholder chooses one of the following options to specify the shares to be represented by the
proxy.

1. |approve the representation of the shares with the details below by my proxy.

a) Issue and series:*

b) Number/Group:**

c) Number of shares-Nominal value:

d) Whether the vote is privileged:

e) Whether they are bearer or registered shares:*

f) Their ratio to the total number of shares/voting rights held by the shareholder:
* This information is not required for shares monitored from the registry.

** For shares monitored from the registry, information on the group, if any, shall be given rather than
number.

2. It approves the representation by my proxy of all my shares in the list of shareholders that
might participate in the general assembly, which is prepared one day before the general
assembly date.

NAME SURNAME or TITLE OF THE SHAREHOLDER(*)
Republic of Turkey ID No/Tax No:
Trade Registry and Number and MERSIS number: Address:

(*) For shareholders of foreign nationality, the equivalent of the listed information, if any, must be
submitted.

SIGNATURE

In contradiction between the Turkish and English versions of this disclosure, the Turkish version shall prevail.
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