
CHRRTER OF THE
THE VEHBI KOC FOUNDRTION

CHnPTER ONE

GENERAL PROVISIONS

Na~e of the Foundation

Article 1: The name of this Foundation is the Vehbi Koc

Foundation. The term "Foundation" as hereinafter emplayed in this

Charter shall mean and imply only this Foundation.

Lega] status of the Foundation

Artiele 2: The Vehbi Koc Foundation is an independent

inCOf-paration possessing the flature of a legal entity that is not

otherwise affiliatea but is subject to audit by the examining

authorities specified in Statute 903.

As such, the Foundation mav engage in any and all manner af

contracts and dispasals that wiii bring about the realization of

its aims; it may borTow and 1end; it may buy and selI reaI

estate; it may enter ioto and receive martgages. It may acquire

any and all manner of real and personal rights, and it may

dispose of these.

The Foundation shall have no palitical ties, nar may it be

made the taai of any political influence whatsoever.

The Foundation may engage in a cooperati ve effm-t wi tn ot.her

similar domestic and foreign organizations in matters that are
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appropriate with its aims.

ndministrative Headquarters of the Foundation

Artiele 3: The Administr-ative Headquarters of the Foundation

shaIl be in Istanbul. When required, branches and offices mav be

apeneo within Turkey. The business that these shaii carry out ~~d

the degr-ees of their authority shall be specified in resalutions

by the Board of Trustees.

CHRPTER BlO

PROUISIOHS COHCERNING PROPERTIES RND FINHNCES

Properties endowed to the Foundation

Article 4: Koc Holding Incorporated has given 10~OOO shares

of its registered stock with a face value of TL 10,000,000 {ten

million liras} to the Foundation as an endowment.

The aforementioned shares of stock, which have been entir-eIy

paid for and whose title shall pass to the Foundation

concurrently with the registration of this Charter, mav not be

saId nar mav they be given as security. The dividends from Koc

Holding that correspond to these stocks shall be alletted and

expendea together with the income from the Faundation~s other

assets for the purposes stipulated in this Charter.
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Ch ari tabI e donatiüDS

Article 5: The Foundation mav aeeept donatioos that eonfarin

to its aIms and at least 80% af whieh are intended for the

serviees included in the budgets of generai~ speeial~ and annex

budget administratIoos pursuant to Article 4 of Statute ~)3- The

Board of Trustees shall be authorized to rejeet donations it does

not regar-d as fitting.

Danations shall be aecepted within the framework of the

fallowing principles:

a} Those which would add ta the Foundation~s total

properties:

These may be in the form of eash, ffiovableor immovable

properties and gooos, or rights. In the event that donations are

made of the stock of Koc Holding Incorporated, the pr-ovisions of

Subparagr-aph 2 af Artiele 4 shal1 also apply ta these d.S well.

Depending upon the conditions of their donation~ such assets

mav be maintained in a separate fund. In such cases~ no amounts

fat- the Capi tal Reset-ve m- for the Koc Fami 1 y Assi stance Fund

shall be set aside from the revenues from such flinds, even in

situations where the donation was made by the Koc family. However

to the degree that current law allows, the donatar mav stipulatc

that a por-tion of the revenues from the amount o-f his donation be
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set asi de for in ve st men ts that will increase its praperty assets.

In situatiaos where the terms of the donation do n8t make it

necessary far a separate fund to be instituted, the fallawing

matters shaII be taken iota consideratian when 10% af the

revenues from such donations is set aside as Capital Reserve or

when 10% is set aside for the Koc Family Assistance Fund.

-- Unless it is expIicitly indicated by the Donatar that a Capital

Reserve is to be set asirle, none of the capital reserves

provided for in Article 6 shall be set aside from the income

from the donation.

-- Nathing shall be set aside for the Koc Family Assistance Fund

from the income on assets that are donatarl by persons or

institutions that are not of the Koc Family

From the income of all donations, an amount corresponding to

the share of such incame in general administrative expenses shaIl

be deducted.

b) Donations made for expenditure in a specific purpase

conforming to the aims of the Foundation:

If there are donatioos simiIar to these in Chapter Three,

the BoaFod of Trustees shaii add them to that Appropriation. If

t.hei--eare not, then it shall establ ish a new Assi stance Di vi si on

and make allotments and e::-:penditures for the specified purpose.

. /.
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Cl By decisian of the Board of Trustees~ the name of the

roaker of the danation sMaIl be given to a separate endowment

coming under the heading af social andlar eultural support, or to

endawments that neeessitate the creatioo of a separate part of ~~

existing Institution and that is brought ioto being by means of

donations suffieient to accomplish this.

The FaundatiDn~s capital reserves

Article 6: From the amount remaining after the management

and administration expenses of the Foundation as well as the

participatory share in the expenses of supervision and audit

determined as requiy"ed by Statute 903 have been deducted from the

annual incorne, 10% shall be set aside as a Capital Reserve in th=

case of assets that were donated at the time of the Foundation's

incor'poration and of donatIoos that were made at alater time

without the stipulation that they be placed in an independent

fund.

The total of expenses for management and maintenance as well

as af amaunts to be expended in investments that will increase

the capital assets of the Foundation, for the Koc Family

Assistance Fund and far the Capital Reserve mav not exceed the

amount stipulated in regulations concerning foundations

established in accordance with the provisians of the Turkish

.1.
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Ci vi 1 Code 01'"" in other legislation that has been or wiII be

passed on the basis of that eode. Should this amount ever be

infringed upon, deduetions shall be made first from the Capital

Reserve and then from the Koe Family Assistanee Fund.

The Capital Reserve is of unlimited size. By decision of the

Board of Trustees, expenditures from it may be made for the

development of the Foundation. Similarly, should the Foundation"s

income become incapable of meeting the expenses af its

administration ar the eommitments undertaken for eailective

assistanee or seholarships, then by deeisian of the Board af

Trustees" the reserve mayalsa be employed to cover sueh

commitments and administrative expenses.

lüvestment of the Foaüdatioü"s funds

Article 7: The investment of the cash amounts donated to the

Foundation as well as of amounts from the Capital Reserve set

aside from annual ineome and from the Koe Family Assistance Fund

that are not employed during the year shall be made in a manner

that will ensure the highest possible income for the Foundation

and within the framework of the fallawing principles:

a) Until such time as this money has been allotted for the

areas of investment specified in accordanee with the provisions

of Subpay"agt-aph (b) , it may be held in the form of fixed-term or

..' .
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demand deposit aCCDunts, and similarly it mav be immediately

converted into cash and invested in government bancls.

bi At the di sere tion of and de ci si on by the Board of

Trustees, the liquid assets of the Foundation temporarily put out

at interest in accordance with Subparagraph (a) mav be invested:

- By par'ticipating in the further funding of Koc Holding

Incorporated (should it decide to increase its capital) so as

not to loi."ierthe rate of the Foundation"s participation. (if

Koc Holding should increase the company"s capital because it is

considered that the share of such capital put up by the

Foundation would be an element ensuring an effective

mainteonariceof accDunts in the Holding Companyand its

continuity, then if the Board of Trustees sees no drawback

"ihatsoever in doi ng so and entirel y at the di screti on af 'the

Board of Trustees, preferential consideration shall be given to

participatiori in this capital increase so as not to lower the

rate of the Foundation"s shareholding interest. If the

Foundation"s Capital Reserve does not permit participatian in

this increase then, an condition that the la,-o\)and the

Foundation~s own aecount standing permit, the Board of Trustees

shaIl be authorized to to participate in the further funding of

Koc Holding Ine. in an amount exceeding 20% of the income frc~

;. f .
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the FQundation~s principal capital assets or to enter into

borrowing agreements for this purpose.)

-- By being invested in the stocks and bonds of organizations

regarded as beiog productive and without risk. (If available,

the stocks and bonds of the companies in which Koc Holding

partieipates are to be preferred.)

-- By purehasing immovable properties that will provide the

Foundation with risk-free and relatively high rates of return.

Changes in the properties of the Foundation

Artiele 8: In the event that assets that are given as

endowments or donations to the Foundation or that are acquired

through purchases fall into circumstances where theyare subject

to a major and persistent lass of their commereial value and

profitability, then upon the proposal of either the examining

authority or else of the Board of Trustees and having obtained

the opinion of the other, they may be saId by means of a decision

handed down by a competent court of first instance.

The proceeds from sales that may arise pur"suant to the fir-st

paF"agraph, as well as any sums acquired from the liquidation of

companies in which the Foundation has a shareholdinq interest

shaIl be invested by the Board of Trustees within the framework

O~ the principles of Artiele 7.

i'. ; .
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CH RP TER THREE

THE RIMS OF THE FOilHDI}TION

The ~anner of the allocation of the Foundation7s inco~e

Article 9: The annual income from the FDundation~s principal

capital assets and from the funds that are established by means

of later donations sMaIl be spent dr allocated in aecordanee with

the fellawing principIes.

aJ 801. shaII be set aside for social and cuItural services.

b} A ma;Ü mum of 201. of to'tal income sMaIl be spent on

administrative expenses, Capital Reserves, the Koc Family

Assistance Fund, and investments that will increase the

Foundation~s capital assets.

In situations where cnanges in current laws and regulations

result in a reduction of the share dedieated for the social and

eultural services specified in Subparagraph {ai below the 801.

level while at the same time raising the sh al'''e allocated for

administrative expenses, for capital reserves, for the Koc Family

Assi stance Fund, and for investments that ~Jii1 increase the

Foundation~s capital assets stipulated in Subparagraph (b) , the

new percentages sMaIl be fundamental.

The fo11 m~ing matters shal1 be appl i cabl e when e};pendi tures

are made pursuant to Subparagraph (a) ::

. i.
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-- Ineome from assets that have not been dedieated to a

independent fund but are retained among the Foundation~s

principal capital assets may be spent in accordance with the

provisions of articles 10, 11, 1~-~, 13, 14, and 15 of this

Charter.

-- Ineome from independent funds shaii be spent in accordance with

the terms specified at the time the donation was made.

-- it is a fundamental requi roement that the income from any

paro-ticul ar year be spent dur iog that year. However where

compellinç reasons dietate that amounts of income cannot be

spent, the autstanding halarice sMaIl be transferred forward to

the fallawing year and added to the ineome for that year. On

conctitian that permission is obtained from the autharities

coneerned, it shaII be pDssibIe for fund income balanees to be

carried forwar-d to subsequent years, for whatever length of

time current law provides, for the realizatian of specific

projects in which case no other campelling reasons sMaIl be

requi r-ed-

The fallawing matters shall be applicable when expenditures are

made pursuant to Subparagraph {b}:

- First af all, the Faundatian~s general administrative autlays

and its share in the supervisar'y e}~penses of the General

- i.
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Directorate of Piaus Foundations shall be covered.

-- Secondly, a Capital Reserve shaIl be set aside in accordaoce

with the priociples stipulated in Artiele b af this Charte~.

-- Thirdly, io the case of income from properties that were

donatea at the time of the Faundation~s ineorporation or from

those that have been or will be donated by members of the Koc

Family (but not that from prDperties that are the subject cf

an independent fund), 10% of the balance remaining after the

deduction of its share of general expenses shall be set asidc

for the Koc Family Assistaoce Fund.

-- If there remains any income after the foregoing expenditures

and aIIDeatiDns have been made, the Board of Trustees may use

i'tin investments that will increase the Foundation~s eapit~l

assets.

SECTION ONE

SOCIRL HND CULTURP,L P'SSIST~NCE

Scholarships

Artiele 10: Of the amaunt set aside for social and

cultural assistanee, 20% (twenty percent) shaIl be devated to

educational seholarships. The manner of the operation of

sdio1a,rships and of their utilization shall be determined by

the Board of Trustees by means of a speeial set of

,- , .
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regulations. The basic principles that should be included in

these regulations are the fallawing:

a) Poor but talented persons who are students in

universities, acaclemies, colleges, upper and medium level

trade senoals and institutes, or in other educational

institutions that would take the place of these sMali be

allowed to take advantage of the seholarship.

b) The edueational institutions for which scholarships

may be giveo as well as the number of scholarships to be

aIlatted to each one shaIl be determined by the Board of

Tr'ustees. During the course of such allotment and to the

degree eircumstances allow, preference is to be shown to

those engaged in teaching concerned with subjects in which

Koc Holding or the companies in which it participates are

involved.

c) In selecting those who are to beoefit from

scholarships, the success of the student and the inability of

his family to cover his living expenses shall be taken ioto

ecosioeration. In addition, attention shaIl be give~ to

engaging in ccoperatian with the Board of Instruction of the

college or other school that the student attends.

d} No scholarships are to be granted from the Foundation

./.
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to those who receive assistance in the form of scholarships

or loans from any other govef-nmental or private institutio~.

e) Seholarships shall continue for the duration of one~s

educatian. However in the case of those who fail to show

suceess in the year in whieh a scholarship is reeeived or

else of those whose family financiaI situations are

reetified~ a scholarship shall not be given the subsequent

year-. The Board of Trustees of the Foundat.ion shaIl designate

the actian to be taken in the event of the aeeurreriee of

eases of illness and other compelling cin::umstances.

f) Any amaunts af money set aside for seholarships that

are not used during ane instructianal year are to be added ta

the scholarship appropriation for the subsequent year.

g} It is abasic principle that scholarships are to be

without strings attached. Nevertheless~ students who benefit

from schalarships are ta be encDuraged to repay them after

they have begun working and earning. Collectians made in this

manner are to be added to the scholarship appropriation.

h) In cases where the Board of Trustees cansiders it to

be mare beneficiai~ it may cooperate with other foundations

established far the purpose af granting educational

schalarships.

. i.
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i) Scholarships are to be allotted to students who are

studying or undergoing post-graduate educatian in

institutiOl"'ls that are in Turkey ar abt-oad; however the total

value of scholarships given to students who are studying or

undergoing post-graduate educatian in institutions that are

outside Turkey cannot exeeed one-half of the total amount

aiincated far scholarships in any given year. The

Founctation~s Board af Trustees mav allecate seholarships to

students studying in pre-university institutions or

institutions of higher edueatinn that the Foundation operates

or that have been established t'>4ith its support; e}:cept that.

the total thereof sMaIl not exeeed one-fourth of the amount

allocated for domestic scholarships. If such institutions

aceept students on tuition, this fact shall be taken into

accaunt when determining the amaunt of the scholarship. The

scholarships that are allocated however shall not include

those tuition-free students whom the edueational institutions

in question are obliged to instruct.

- \J. In the event that donations are made that contain

conditions contrary to the foregoing rules, such rules may be

partiallyar totally ignored.

J'. , .
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Vehbi Koc Science~ P.rt~ and Literature Rwards

Article 11: 5% (five percent) of the share set aside

from the income from the principal capital assets for social

and cultural assistance shaIl be allotted to the Vehbi Koc

Science, Art, and Literatura Awards.

When preparing its annual budget, the Board of Trustees

may, if it considers it necessary, turn all OF part of the

income to be allotted for Vehbi Koc Science, Art, and

Literature Awards over to the Comprehensive Assistance

Division described in Article 14.

a} Eaen year the Baard af Trustees shall distribute

awards ta reeipients in at least ane af the subjects that it

designates in the areas af the pasitive seiences, literature,

the social seiences, and ar-t. In the event that the

app "opriatian set aside for this purpose is sufficient, the

number of subjects mav be increased.

b} The proportional distribution of the appropriation to

be set aside among the subjects is left up ta the discretion

of the Board of Trustees.

c} Awards mav be allotted only to first place, and

similarly, a classification such as first place, second

place, and third place mayaIso be made if the amount of the

. .'.
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aware permits this. In classifications by degree, the amaunt

of award carrespending to the subject in questian shall be

distribute in praportions that the jury deems appropriate.

d) Awards may be distributed at the conclusian of each

competition, and similarly~ they mayalsa be graoted to those

who have created a werk of composition or have engaged in a

creative effort withcut a competitian being held.

e) Awards shall be granted to those who are Turkish

citizens.

f} Works wnose creation has been caused in this manner

by gavermeotal, by officiaI, cr-by private organizations as

well as works that have received higher honers in other

competitiens shall be excluded from the judging.

g) The per diem allowances of the jury members,

announcement fees, and the expenses for the award

distribution ceremony snaii be paid Dut of the appropriation

set aside for the Vehbi Koc Science, Art, and Literature

Awards Division.

h) The balance of any appropriation that cannot be used

in wnole or in part because of the lack of a work worth of

receiving the award Of- for other reasons shall be transferred

into the Comprehensive Assistance Division.

./.
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i) Should awards be taxable, such liabiIities shaII be

the r-esponsibility af their recipients.

j} Budgetary appropriations that have been made for

Vehbi Koc Science, Art, and Literature Awards that go unspent

for any reason whatsoever shaII be transferred to the

Comprehensive Assistance Division.

Health assistance

Article 12: Using 10% (ten percent) of the amount set

aside from the income from the Foundation~s principal capital

assets for social and cultural work, support may be provided

for the construction, establishment, and equipping of health

facilities and machinery, equipment and implements may be

purchased for use in the diagnosis, treatment, and operation

services in hospitals as decided upon by the Board of

Trustees. It is an essential requirement that the hospitals

that benefit from this assistance be non-profit institutions

and that "they functi on on behal f of the publ ic henef it..

20% of the amount set aside for health assistance is to

be allotted to the Vehbi Koc Eye Bank of the Medical Faculty

of Ankara University, for use in the needs of that

inst.itution.

The balance amounts of allocations that for any reasan

,. ; .
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go unused shaIl be transferred into the Comprehensive

Assistanee Divisian. Nevertheless such transfers are not to

be employed as a means of evading the intended health-related

purpase af this assistance.

Rssistance allowances given by order of the Board of

Trustees

Article 13: 15% (fifteen percent) of the ineome from the

principal capital assets that is alloeated far social and

cultural assistance shall remain under the control of the

Board of Trustees of the Foundation for miscellaneous

assistance each year.

When preparing its annuaI budget the Board of Trustees

may, if it considers it necessary, turn all or any part af

this aIlecation remaining to the Comprehensive Assistance

Division provided for in Ar'ticle 14 after the fo110wiog

priorities have been given consideration.

The Board af Trustees mav grant aid and make donations

from this appropriation for work it considers necessary. Such

assistance shall be devoted ta the services included in the

budgets of general, special, and annex budget administrations

pur-"suant to Article 4- of Statute 903.

According to the dicta.tes af circumstances and time, the

. /.
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Board of Trustees shall give priarity ta providing the

fallowing types of assistance at rates that it sees fit:

a) The educatianai equipment needs of viIIage schaols.

b) Assistance made for the repair and maintenarice

expenses of the building of the Vehbi Koc Student Dormitory

of Ankara University as well as for its fixtures. (Such

assistance is to be restricted to essential expenses not made

by Ankara University on accaunt af the lack af an

apprapriation.)

c) If new student dormitaries~ or institutians for needy

children~ the disabled, or the aged are ardered built by

Vehbi Koc or el se b)r'the Board of Trustees from the from the

Ccmprehensive Assistance Apprapriatian set aside in

accordance with Artiele 14, then for the expenses incurred

for their essentiaI repair, maintenance and purchases of

fixtures.

d) Maintenance of the Istanbul Da,rulaceze (Home for the

Poor, Homeless~ and Handicapped); assistance in the form af

cash or goods provided for such matters as the food,

clothing, and health expenses of those sheltered here.

e) Maintenance, repair, and operational e>~penses that

are inc:urred by museums and similar establishments faunded by

$. / .
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the Koc Family fallawing the establishment of this Foundation

and donatea to the state or to relevant authorities and

institutions~ and that cannot be covered by such

institU'tions.

f) Assistance made to parts of the country suffering

damage on account of natural disasters or to those in need

either directly or through the Turkish Red Crescent Society.

q} Assistance made to graduate assistants at

universities, academies and scnoals of higher education for

their scientific research.

Budgetary appropriations that have been made for

assistance allowances to be given by order of the Board of

Trustees that go unspent for any reason whatsoever shall be

transferred to the Comprehensive Assistance Divisior..

Comprehensive assistance (facility assistance)

Article 14: 50% of the income from the principal capital

assets that is devoted to social and cultural assistance as

well as those appropriations that are transferred here in

accordance with the faregoing articles is to be used for the

establishment of schools; of hospitals; of dispensaries; of

student dormitories; of homes for needy children~ the

disabled~ and the aged; of libraries; of museums; of houses

./.
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af warship; af other faeilities that will carry out the

services included in the budgets of general, special, and

annex budget administrations, or else for the complete or

partial outfitting of such facilities.

By means af a deeisioo by the Board of Trustees and

within the framewark af existing laws and regulations, the

Foundation may open non-profit universities and other

institutions of higher edueatian, units assoeiatee with them,

and centers for applieations and researeh in oF"der to train

intelleetuals who can think soundly and who are in possession

of an attitude towards scholarship, a talent for researeh,

and respeet for national ideals; it mayaIso provide them

with finaneial support for their establishment and

perpetuation.

Attentian is to be given to the distribution af these

facilities {whieh are to bear the name of the Foundation) in

various regions of the eountry, and to thriftiness in

avoiding luxury.

In the educational institutions that the Foundation

establishes, it shal1 alIoeate at least 101.of the capacity

thereof to students who are talented but Iack financial

means. It its health faeilities, it shall alsa aIlecate at

. .. .
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least 10% of available services and bed capaeities to

patierits who lack financiai mearis.

The basic principles to apply in the course of providing

Compr-ehensive Assistance are the following;

a} As a matter of principle, independent faeilities are

to be set up with this assistance. However, annex

construction such as new wings, classrooms, ete. may be made

to existing hospitals, schools, and dormitories or to the

other facilities mentioned above depending upon their nature,

or else participation may take place in their restoratian or

repair. In such cases, the annex construction shall alsa be

given the name of the Foundation.

b) Far the purpose of establishing such facilities the

Board of Trustees mav enter ioto eamrnitments that extend over

several years. In this ease, priority shall be given when

dr a,wiog up the annual budget -to the comp 1et ion of such

cammitments extending over several years.

Cl In order the ensure that the facilities to be built

are completed and put into aparation as soan as possible, the

Board of Trustees shall be authorized to cODclude borrowing

agreements up to the amaunt of a three-year appropriation. If

there exists a fund established outside the principal capital

. i.
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assets for the proposed endawment and/or its operation~ the

amaunt in that fund shaii be taken ioto account and deducted

from the amount that is to be barrowed.

If such loans en'tail any interest or other outlays, they

shaIl be paid out of the Compreheosive Assistance Division if

they cannot be covered by the fund concerned.

d) Prior to starting the constructian of facilities that

are bei ng bui 1t wi th the intent of bei ng tur'ned over' to a

public concern ar other institution, an agreement is to be

r-eached wi th the public concern or- other insti tutian

concerned that will include the operation of these

facilities, and following the compIetion of their

construction they at-e to be turned over t.osuch insti tutians.

e) In arder that the facilities that it has established,

to which it has made addition, or that it has whoIlyar

par-tially Qutfitted mav funetion in a marmer in accoF'dance

with their goals, the Foundation mav operate them Dr

partieipate in their operation when necessary with the funds

it sets aside from this Comprehensive Assistance

appropriation; similarly, it mayalsa provide cash assistance

to the r-elevant concern or othet- insti tution in order to

partially cover their operating expenses when it considers

. i.
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this necessary.

f} Any partidos of the sums set aside for Comprehensive

Assistance that go unused during the year are to be added to

the Comprehensive Assistance appropriation for the fallawing

year.

P.ssistance during ti~e of war

Artiele 15:: In eases where Turkey is at war-, the Vehbi

Koc Science, Art, and Literature Awards provided for in this

section are to be halted. The Comprehensive Assistance

appropriation will be set aside only at the rate of any

current commitments, while other appropriations are to be

reduced to minimum levels at the discretion of the Board of

Trustees.

Any amounts of money arising from the foregoing forms of

assistance that have been halted or reduced to minimum levels

are to be allotted exclusively for the treatment of the war

wounded, for the housing and vietualing of those forced to

abandan their places of abode, and for the expenses of the

needy chiIdr"eo and spouses of those killed in combat.

The Board of Trustees mav provide this assistance

directlv; similarly, it may establish cDoperation on this

matter with the Tui~kish Red Crescent and with other relevant

r.. .
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organizations- According to circumstances and without being

haund by whether or not peace has been officially ccneluded,

the Board of Tt--ustees shall determine the time IfJhenthe state

of war is over and the social and eultural assistance

stipulated in this Charter may once again commence.

SECTION HIO

THE KOC FRMILY RSSIST~NCE FUND

Parpose aüd general provisions

Article 16: A Koc Family Assistance Fund is to be set up

with the shares of income set aside in aceardance with

Artiele 9 of this Charter for the purposes of ensuring a

source of income for Vehbi Koc and his legal heirs and their

children, of providing specific types of assistance to Iater

descendants, and of providing suhsistence allowances-

In the event that the sums of money and of income set

aside for the Koc Family Assistance Fund after 31 December

1982 are not expended within the five years following the

year in which theyare allotted for the matters stipulated in

artieles 17 and 18 of this Charter, 801. of them are to be

transferred to the Social and Cultural Assistance Division

and 20% to the Capital Reserve Division.

Profits arisiog on aceount of the growth of the Koe

,. , .
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Family Assistance Fund and on account of the sale of assets

invested in the Fund are tD be added to the Fund. With regard

to such added incoine, the foregoing principle shall also

apply to its interest and dividends.

Rllot~ent of inco»e for the Koc Family

Article 17: For the duratian of his life to Vehbi Koc

and after that tc those of his legal heirs and of their

children whose post-tax net earnings for use in their

personal requirements are less than TL 6 million, an

aIlotment of income shall be made to complete their incoine up

to TL 6 million.

The ameunt of six millian stipulated in this and in the

fallawing artiele has been calculated on the basis of the

official east of living indices for 1982, and is to be

adjusted in accordance with the rates of change in the

indices in question.

It is a prerequisite that that the person receiving an

allotment of Income from the Koc Family Assistance Fund be of

legal age. Hawever the age requirement shall not be made of

those who lose both their parents or of those who have lest

one parent and whose other parent~s income is less than six

millian liras.

.1.
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In cases where the circumstances of the Koc Family

Assistance Fund an? not fa...l'or'able~the manner of distribution

sh al 1 be decided up on by the Board of Trustees.

~ssistance tü be made fraIfi the Koc Family ~ssis.taTKe

Fund

Article 18: Assistance shaIl be made from the Koc Family

Assistance Fund to Vehbi Koc"s third.degree and subsequent

descendants within the framework of the following principles.

It is a prerequisite that the persons to whom aid is to be

given have post-tax net annual incomes of not more than six

millian liras that they can put to use for their personal

requirements. However this stipulation shaII not be made in

the case of scholarship assistance provided for study in

foreign countries as well as in the case of the types of

indebtedness explained in Subparagraphs (ei and (f) below.

The types of assistance that are to be made from the Koc

Family Assistance Fund are the fallawing:

a) Domestic and foreign scholarships needed for

educatiori up to the highest level of specialization.

bi Expenses for treatment~ operations~ care and

medicines wMether in their homes or in public ar private

health institutions, fees for doctors and nurses, as well as

. i.
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expenses for prosthetic and medical devices and necessities.

(If the opportunity exists~ expenses for treatment and

operatioos abraad mayalsa be paid.)

c} Assistance made at rates at the discretion of the

Board af Trustees in eases birth~ death, and marriage as well

as in the case of damages incurred on aecatint of natural

disasters.

d) Aid in the far-m af permanent dr temporat-y maintenance

allowances in cases of oisability, military service~ old age,

i11ness, or necessity. (This aid mav if necessary be pravided

in the form of of a fixed monthly pension.i

e) Assi stanee in the far-m of a loan iri arder to ohtai 11

the capi ta1 and equipment necessi tated by a professi on Ol'''art

that is to be performed.

f) Provision of loans in instances of obligatory

payments that do not arise on account of any fault of the

person himself and the fulfillment of which would damage his

livelihood or future. (Prepayments of inheritance and

transfer taxes mav be considered to be of this nature.)

g) Assistance in the form of a Ican for immovable

properties to be purchased for the purpase af residence. (lt

shall be a requirement that the persan receiving such a Ioari~

i. , .
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his sp au se, and his mi nor children not passess any immovabIe

proparties within Turkey for use as aresidence.>

Of the types of assistance indicated above, those shown

in Subparagraphs (e), (f), and (g> mav be made only in the

event that there is any balance remaining from the other

farms of aid. The terms of the Ioan to be provided in

accordaoee with these subparagraphs shaii be determined by

the Board of Tr'ustees.

h) The Board af Trustees may make aIletments, in ameunts

it deems appl'-opriate,from the ineorne of the Koc Family

Assistance Fund far the purchase of ~..orksta be displayed at

the Sadberk HanIm Museum, for the purchase af reaI estata

pl""opertiesfor the museum, and for the museum~ s eonstruetion

outlays except that this shall not hinder the provIsion of

the assistanee enumerated in the clauses above.

Religious cere~onr

Artiele 19: Eacn year during the month of Ramazan, the

Board af Trustees shall have the Karari f"'eei ted from beginning

to end in such rnosques in Ankara and Istanbul as it deems

appropriate in memary of -those who have gone to their eternal

rest and fal"-the saul s of '.jehbi Koc and his aneestors and his

descendants, and it shall have the Nativity Poem af the
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PF"ophet chanted once a year in Istanbul and once in Ankara.

In addition dur-ing the Feast of Sacrifice it shaII have

sacF-ificial animals slaughtered in the name of the Foundation

in such numbers as sees fit.

Si nce at the same time the goal of providing mat eri al

assistance through this religious ceremony to men of re1igion

is also to be taken into consideration, the Board of Trustees

should take into account the extent of the assistance rather

that its ostentation and east. The expenses of these

ceremonies as weii maintenance costs for the family cemetery

are to be covered from the Koc Family Assistance Fund.

The Family Tree and the registration of heirs

Ar-ticle 20: The Family Tree of the Koc Family as it has

been drawn up to date has been presented "tothe Foundat i on-

This Family Tree is to be maintained under the responsibility

of the Board of Trustees in the safe where it keeps the

securities that belong to the Foundation, and its subsequent

stages shaII be continued together with necessary

documentation far those who are of the lineage of Vehbi Koc.

The expenses needed for this are to be covered from the Koc

Family Assistance Fund.

. / «
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CHflPTEl:: FOtlR

flDMINISTRHTIOHOF THE FOUNDHTION

Establishment of the Board of Trustees

Article 21: The Foundation sMaIl be administet-ed by a

Board of Trustees consisting of seven persons. The Board of

Trustees shaIl established with the fallawing members:

1. Vehbi Koc

'"]o """

.:..., -.'., 4., and 5. Members ta be selected from the Koc

Family. (Semahat Arsel, Rahmi M. Koc, Sevgi Ganul, and Suna

Kirac shall be on the initial Board of Trustees.)

6. The General Coordinatar for Koc Holding Incorporated

(Should the pasition of General Coardinator become abolished

on aecauni.: of organ i zati Dnal changes, 'then the per-son

occupying whatever pasition correspands to this one).

7., 8. Two memberuswhom the Board of Directors of Koc

Holding Incorporated shaIl select from persons well-known in

financial and econornic matters. (One of these mav be from

outside Koc Holding Incorporated and its subsidiaries and

affiliates. )

9., 10. Twa university professars who either stilI serve

in that capacity or else are retired. (One of these must be ~

jurist.) When the terms of these tWD members are about ta

. i.
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expire, theyare to be selected at a meeting of the Board of

Trustees held by members other than those in this eapaeity.

At least five votes shaII be required for eleetion.

11. The General Manager of Tm'-ki ye Is Bankasi, or one of

his designated assistants. (In the event of the dissalution

of Turkiye Is Bankasi, the General Manager (or one of his

desigoated assistants) of the bank in whieh the Koc Holding

Group has most of its bank-related transactions performed.}

In the ease of memberships that are selected by speeifie

groups, an alternate member is ta be chosen for each aetual

member who will assume the pasition in the event of a

vacancy.

If the General Ccordinator for Koc Holding Incorporated

{or the person oecupyi ng whatever pasi ti on con'-'esponds ta

t.his one should the pasition of General Coerdinator become

abolishea an aeeeunt af organizational changes} is one af the

members of the Koc Family who is or will be on the Board of

Trustees pursuant to this artiele and to Artiele 22, then the

I"-ightof the Board of Dit-ectors of Koc Holding Incorpor.a'ted

to select members to ensure the continuity of the

eleven-person membership of the Board of Trustees shaIl

iner-eased to three. The Board of Directors of Koc Holding

. /.
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shaIl conduct this selectian fdIlawing announeement to itself

of the situation by the Board of Trustees of the Foundation,

and it shall notify the Foundation of the results.

Term üf the Board of Trustees and changes

Artiele 22: a} Vehbi Koe shall serve on the Baard of

Trustees for as long as he lives. The person he wishes to

assume this membership upan his death is to be indicated in a

letter that he shall present to the Board of Trustees. In the

event that he submits mare than one candidate, they shaII be

taken in the arder that theyare listed in the proposal

(uoless same other stipulation is made). If Vehbi Koc makes

na decIaratian, this seat on the Board of Trustees shaIl be

abolished and the membership shall be redueed to ten.

b} The terms of the member whom Vehbi Koc chaases and af

the faur members who come from the Koc Family shaIl continue

for" as long as those persons liye or uotil they resigo.

At the time their memberships begin, the member who

assumes Vehbi Koc~s seat as well as the four members from the

Koc Familyare to submit in a sealed envelope to the Chairman

of the Board of Trustees aletter declaring the names and

addresses of thr-ee candidates who might replace themselves in

the event of death, iocapacity to perform their duties, or

,- .r-



- 34 -

resignation. lt shaII be passibIe at any time to replace the

sealed envelope that has been submitted. The Board of

Trustees sMail seleet one of these three candidates. The

candidates proposed and the member selected must either be

one of Vehbi Koc's descendants (if there are any) ar else

mat-ried to one ofthem.

In cases where the member who assumes Vehbi Koe's seat

as weii as the four members from the Koc Family faiI ta make

such a designation, or else where the designatea candidates

do not undertake the duty, or else where the number i..Jtio mav

be selected from among of candidates indicated in the

submitted envelope is fewer than two on the date it is

opened, the persons who are to fl11 the vacancies sMaIl be

designated by a majority vote of the memberships reserved for

the Koc Family. A member designated in this way must either

be one of Vehbi Koc's descendants (if there are any) or else

marrled to one of thern.

c) The membership status of the General Coordinatar for

Koc Holding Incorporated and of its bank representative will

terminate in the event that these persons leave those

positions.

d) The term of office of members who are elected shall
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be three years. At least three months before the conclusian

of this term, the Boar-'dof Trustees shal i notify the relevant

organizations af the renewal af the electian. In the event

that the election is delayed, the forrner members shall

continue in their duties until the new electian. It shall be

permissible for a member whase term is coming to an end to be

reelected.

e) In all cases (incIuding the members of the Koc family

as well), illnesses that prevent one from performing ones

duties shall be cansidered a cause for the yacaney of the

membet-sh ip- In addition, the situation where other members

fail three times in a row to attend meetings withaut a valid

excuse shall alsa be eause for vaeancy. The resolutions

needed in these matters shall be made by the Board of

Trustees with the unanimous eaosent of all members other than

the one concerned.

f) In the event that Koc Holding Incorporated is

dissolved, the three memberships reserved for Koc Holding

shall be abalished.

Chair~an of th@ Board of Trlist@es

Article 23: For the duration of his life, Vehbi Koc

shall act as Chairman of the Board of Trustees, followed

.1.
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after his death by Sadherk Koc (if she is stilI alive) for

the duratiari of her life. In the event sh e does not wi sh this

or fol10wing her death, the Chairman shall be chosen each

year from among the members of the Board of Trustees itself.

Reelection of a person whose term of office has expired shaII

be permissible.

The Chairman shaII regulate the work of the Board of

Trustses and fallaw up the implementation of its decisions.

The Baard of Trustees shaII choase a Vice-Chairman who

will act on his behaIf of the Chairman during his abssnce and

who, when the Chairman is present, will assume duties within

the framewark of authorities delegated by him. The term of

office of the Vice Chairman is one year and his reelectian

shaIl be permissible.

lluties DT the Board of Trustees

Article 24: The Board of Trustees sMaIl administer and

represent the Foundation as its authorized body- In this

capacity, and in addition to the duties assigned to it by

statutes, regulatians, and the various sectioos and articles

of the Foundation Charter, it sMaIl alsa perform the

fallowing:

a) It shall make necessary decisioos conceroing the

f. , .
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general situation of the Foundation and its affairs.

b} It shaII prepare the Foundation~s budget and work

program for the following year and earry these out by having

eoIleetions and disbursements made.

c) It snaII examine the Foundation~s final accounting as

well CI.Sthe report prepared on the previ ous year:>S

operations.

d) It shall determine those who are autharized to

represent the Foundation and to be a signatory on its behaIf

as well as the degrees of such authorizatian.

e} It mav engage in suits and prosecutians instituted

for and against the Foundation; it mav effect settlements and

discharge obligations.

f) On conditian of conforming to the provisions of this

Charter, it shaIl determine the principles to be fallowed in

the Foundation"s business, prepare reguIations, and amend

them.

g) It shaII determine the candidates who are to

represent the Foundation on the Board of Directors of Koc

Holding Incorporated and propose them to the general assembly

of stockholders of the Holding Company. (Such candidates --

one of whom is to be the General Coordinator for Koc Holding

.." .
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Incorpol'"ated- shal i be chosen ft-cm among the ass i st ant s to

the General Ccordinatar for Koc Holding Incorporated and frc~

its managers and assistant managers, all of whom must have

worked for at least five years in companies that are part of

the Holding Company.)

Meetings üf the Büard of Trustees

Article 25: The Board of Trustees shaIl convene at least

onee every three months, and in addition, it shall convene ir.

e};traol'.dinary session in cases \>'Jherethis is deemed necessary

by the Chairman. The Chairman shall notify the members of

ordinary sessioos. For extraordinary sessions, the major

members must have been invited by registered mail at least

one week in advance and notified of the agenda.

The Board of Trustees shall convene with the pressnce of

more than half its members, and resolutions shall be passed

by a majority vote of those present at the meeting. In the

event of ties, the side on which the Chairman \tates shall be

considered to be in the majority. However for the appraval of

the budget, for a determinatian of the establishments to

which comprehensive assistance is to be allotted, fm- the

aceeptance and amendment of regulations, for decIsions do

investments to be carried out pursuant to Subparagraph (b } of
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Article 7, for the engagement in borrowing agreements, for

the election of canoidates to be preposed 'to the Board of

Directors of Koc Holding Incorporated, and for the electien

of the Chai rman of the Board of Trustees, mm-e than half t.he

reseF'ved memberships must have cast favarable vates.

Per dieJJla.llowances for members of the board of Trustees

Article 26: For each meeting, members of the Baard of

Trustees shall be paid a per diem allowance of three hundred

liras. (This sum was determined on the basis of t.he market

value of ingot g01d on t.he date of the Foundation~s

reg1 sb-ati on. In the event that g01d prices change in the

future, it shal! be adjusted according to the new values.)

The traveling expenses of members who live outside Istanbul

shall alsa be paid for. Vehbi Koc and his children shall

pec-form thei r duti es on the Board of Trustees ~.Jithout

payment.

The Executive CO~JJlittee

Ar'ticle 27: The Board of Trustees shall create a

three-man Executive Committee of members whom it chooses from

among itself for business that necessitates constant action

under its own supervision and respoosibility. One of the

member-s of this commi ttee must be fr'om the members of the
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Board of Trustees who are part of the Koc Family, and anothet-

must be from among the members of the Board of Trustees

chosen by t.he Board of Directors of Koc Holding Incor"por-ated

(So 100g as she wishes, Suna Kirac shall be on the Executive

Committee on behaIf of the Koc Family.)

The duties and authorities of the Executive Committee

and the fees to be paid to the members of this committee

shall be determined by the Board of Trustees of the

Foundation.

The FoundatiDnFs administrative staff and budget

Article 28: There shall be an administra.tive and

accounting organization consistiog af a manager and necessary

personnel who will perform their duties under the supervision

and accouotancy of the Board of Tt-.usteesof the Foundation.

lo setting up this organization, the Board of Trustees is to

keep in mind that it is an institution dedicated to

charita.ble !,,,orkand act in a thrifty manner.

The FoundationFs accounts shall be maintained in a

manner that will make it possible to fallaw transactions

pertaining to the Koc Family Assistance Fund separately from

üther transactions.

The Foundation~s administrative expenses shall always be
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made with attention being given to purpose and thrift, within

the framework of procedures determined by the Board of

Trustees and in accordance with a budget containing

appropr' iat idos 1:hat it accepts.

The Board of Trustees may select the manager from among

its. own members., in which case the duties of the manager on

the BDard of Trustees will stilI continue.

The fiscal year

Article 29: 1) The Foundatian~s fiscal year shall begin

on 1 January and end on 31 December.

With the realizatian of this amendment, a transitional

accounting period s.hall be in effect until the end of the

current calendar year.

Supplementary article 1: All Foundation income -- other'-

than the amounts to be set aside for its. administra'tion and

continuation, as delimited in Artiele 37 af the governing

regulatiaos concerning Foundations established in accordance

with the provisions of the Turkish Civil Code, as well as for

investments that will increase the Foundation~s income -
shall be allotted ar spent 00 behalf of the Foundation~s

goals.
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CHRPTER F [!jE

LlüUID~T10N OF THE FOUNuHTION

Reasons for liqüidation apd preventive measures

Artiele 30: The sole eause for the liquidation of the

Foundation is the reduction of its allotted capital assets to

apoint where theyare incapable of realizing the aims of the

Foundation as indicated in this Charter. Under these

eireumstances~ before having recaurse to iiquidatiDn~ the

Board of Trustees shall endeavor to make necessary changes by

,-edueing a portian of the areas far which appropriatians are

made according to the Faundation~s remaining assets and their

income-earning ability~ or to eliminate them entirely- In

addition, the 501. of the assets in the Koc Family Assistance

Fund at that date mav be added ta the Foundation~s legal

reserves by means of a unanimolis decision of the Board of

Trustees of the Foundation.

NevertheIess, should it become clear that there would be

no benefit in perpetuating the Foundation, recourse shail be

had to liquidation.

The Board of Liqaidators

At- t i c 1 e 31: In the event that the Foundation is to be

terminated or ct court order is issued for its liquidation,
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the Board of Trustees of Directors at that date shaIl become

a Board of Liquidators, and continue its duties in that

capacity untiI the conclusion of the liquidation.

Should the continuation af the Board of Trustees into

the liquidation be regarded as objectionable in a court order

for liquidation, 'the court decision shaII serve as the basis

far the formatian of the Board of Liquidators. Nevertheless

two of the members of the Board of Li qui datol'''sto be

established, which wauld cansist of three individuals, should

preferably be descendants of Vehbi Kpc. These should be

chosen by the court from among members of the Board of

Trustees or else from outside. The Board of Liquidators is to

be paid a fee to be set by the court.

Principles of liquidatioD

Article 32: Liquidation shaii take place in accordance

with the fallawing principles:

aJ All the holdings of the Foundation other than the Koc

Family Assistance Fund sMail be converted to cash.

Nevertheless, during the eourse of this conversion to cash,

any S'tocks that the Foundation owns (in the event that the

1iquidation does not extend to these companies) an", to be

dis.posed of within the framework of a plan that will not
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impair their value.

b) From the proeeeds aequiF"ed as ci.resul t of the

1 i quida.tion, the amaunt of the commi tments undertaken far-

seholarships and institutions receiving eomprehensive

assistanee are first to be set asirle. The remaining amaunt is

to be given ta the General Headquarters of the Turkish Red

Crescent Soeiety, or in the event that that organization is

not in existenee, then to the one that replaees it.

If that taa is laeking, then with the approval af the

Examining Authority, the Board of Trustees shaII possess the

au"thority t.ogive it to other institutions having social and

cultural assistance goals of whieh it approves and considers

produetive.

c) Any assets in the Koc Family Assistance Fund on the

date af liquidation shaII be assigned to the Koc Family. With

these assets, a new foundation mav be estabIished by means of

a decision made then by those of the lineage of Vehbi Koc and

similarly, the assets in question may be divided up among

those concerneo or else assigned to same eharitable work.

d) The Boar-d of Liquidators shaIl present its decision

on the result of the liquidation to the court and to the

supervisory authority, and similarly advise the general

. / ~



- 4'5-

public through announcements. It shall alsa make a separate

notification to allorganizations benefi tting from the

Foundation under this Charter.

e) All the records of the Foundation and all documents

related to liquidation shall be presented to the archives of

the examining authority. The family tree files shaii be giyer.

to the senier member of the descendants (if any) of Vehbi Koc

bearing the Koc surname, or else without exceptian ta the

oldest member of those in the lineage of Vehbi Koe at that

date*

CHRPTER SIX

FIHRL PRGUISIOHS

Co~meDcemeDt of the Foundation

Artiele 33: This Foundation shall commenee fallawing its

registration pursuant to Artiele 74 of the Turkish Civil Code

as amended by Statute 903.
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T a;{ E;{ empt i on

Republic of Turkey

Pr i me Mi ni stt-y

Office of the Examiner of Laws and Decrees

Prime t"linistt-y

Resolution 6/11114

Copy of the Decree

On 28 Decemher 1968 it was resolved by the Council of

Ministers that a ta;{ e;-:emptionbe granted to the Vehbi Koc

Foundation based upon letter number .22101-285/50978 dated 18

December 1968 from the Ministry af Finance and in accordanee

with Article 4 of Statute 903 dated 13 July 1967.
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Establishment of and amendments to the Charter of the Vehbi

Koc Foundation

1. Establishment: Decision number K.969/18 dated 22

January 1966 of the Tenth Court of First Iristance of Istanbul

2. Amendments:

a} Decision number K.970/199 dated 10 April 1970 of the

Tenth Court of First Instance of Istanbul

b} Decision number K.983/1 dated 4 January 1983 of the

Second Court of First Instance of Istanbul

c) Decision number K.1983/210 dated 4 May 1983 of the

Eighth Court of First Instance of Istanbul


