) Minutes of the Ordinary General Assembly Meeting of )
BRISA BRIDGESTONE SABANCI LASTIK SANAYI VE TICARET ANONIM SIRKETI
which was held for the fiscal year 2023 on April 19, 2024

The Ordinary General Assembly Meeting of Brisa Bridgestone Sabanci Lastik Sanayi ve Anonim
Sirketi for 2023 was held on April 19, 2024 at 14:00 in Sabanci Center Sadika Ana 2 Conference
Room located in 4.Levent, Besiktas, Istanbul under the surveillance of Ministerial Commissary, Glner
KAKI commissioned by the Istanbul Provincial Directorate of Customs and Trade with the letter
numbered 95942477 and dated April 17, 2024.

Invitation to General Assembly Meeting, including the meeting agenda, has been published as defined
in Articles of Association and related Legal Codes, in Turkish Trade Registry Gazette dated March 26,
2024 and numbered 11051, on Company web site www.brisa.com.tr and in the Electronic General
Assembly Meeting System of Central Securities Depository of Turkiye within the legal period.

Upon the review of the List of Attendants, it was acknowledged that out of the 30,511,687,500 unit
shares corresponding to the total capital of TL 305,116,875.00; 76,423,000 unit of shares
corresponding to TL 764,230 of the total capital being represented in person and 27,248,198,557.2
unit of shares corresponding to TL 272,481,985.572 of the total capital being represented by their
representatives, hence a total of 27,248,198,557.2 unit of shares corresponding to TL
273,246,215.572 of the total capital were present at the meeting. Thus, it was acknowledged that the
minimum meeting quorum required by the Company’s Article of Association and related Legal Codes,
was present at the meeting. The meeting was opened by Ahmed Cevdet ALEMDAR, Chairperson of
Board, with the participation of Board of Members Tomio FUKUZUMI and Haluk KURKCU, and
together with Merve TEMIZKAN GUNGORER, Representative of the Company’s Auditor KPMG
Bagimsiz Denetim ve Serbest Muhasebeci Mali Masavirlik A.S. The meeting was also simultaneously
started on the electronic system.

1- In accordance with Article 19 of the Company's Articles of Association and the Internal
Directive on the Working Principles and Procedures of the General Assembly, Chairperson of
the Board of Directors Ahmed Cevdet ALEMDAR served as the Chairperson of the Meeting.
The President designated Neslihan DONGEL OZLEM as a Minutes Secretary, Erdem
ERDOGAN and Tomio FUKUZUMI as Vote Collection Officers, thus forming the Meeting
Presidency.

Additionally, the Chairperson of the Meeting has appointed Elif KUCUKCOBANOGLU,
Investor Relations Manager of the Company, who has Certificate for Electronic General
Assembly Meeting System issued by Central Securities Depository of Turkiye, to use the
Electronic General Assembly System.

Since there was no request for changing the discussion order of the agenda items, the
discussion on the agenda items has been continued as declared.

2- Since the annual review video summarizing activities of our Company for the year 2023 has
been watched, accepting the Board of Directors’ 2023 Annual Report as read and continue
with its discussion was submitted to the approval of our shareholders. The Board of Directors’
2023 Annual Report was accepted as read with TL 273,246,190.572 aye votes against TL 25
nay votes of E-F-G Share Classes, participating the meeting physically. The Board of
Directors’ 2023 Annual Report was discussed. Ozgin OZTUNC, proxy of Kardesler Rot
Balans Otomotiv Kaplama Sanayi ve Ticaret Limited, a shareholder of E-F-G Share Classes of
TL 25, who physically attended the meeting, stated that he had a dissenting opinion no. 1 on
the agenda item and requested that his dissent be added to the minutes. The Meeting
Chairperson took the dissenting opinion and added it to the minutes of the meeting.
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3-

5-

6-

The opinion parts of the Auditor's Reports for the year 2023 were read by the Minutes
Secretary and presented for our shareholders’ information. Ozgin OZTUNGC, proxy of
Kardesler Rot Balans Otomotiv Kaplama Sanayi ve Ticaret Limited, a shareholder of E-F-G
Share Classes of TL 25, who physically attended the meeting, stated that he had a dissenting
opinion no. 2 on the agenda item and requested that his dissent be added to the minutes. The
Meeting Chairperson took the dissenting opinion and added it to the minutes of the meeting.

Financial Statements for the year 2023 were read by the Minutes Secretary and presented to
the opinions and approvals of our shareholders. Financial Statements for the year 2023 were
opened for discussion. Subsequent to the discussion, Financial Statements for the year 2023
were approved with TL 273,246,190.572 aye votes against TL 25 nay votes of Kardesler Rot
Balans Otomotiv Kaplama Sanayi ve Ticaret Limited, a shareholder of E-F-G Share Classes of
TL 25, who physically attended the meeting. Ozgiin OZTUNC, proxy of Kardesler Rot Balans
Otomotiv Kaplama Sanayi ve Ticaret Limited, a shareholder of E-F-G Share Classes of TL 25,
who physically attended the meeting, stated that he had a dissenting opinion no. 3 on the
agenda item and requested that his dissent be added to the minutes. The Meeting
Chairperson took the dissenting opinion and added it to the minutes of the meeting.

Within the activity year, Ahmet ERDEM was appointed as Independent Board Member on April
1, 2023 to replace Mehmet KAHYA and Jerome Freddy Pierre BOULET was appointed as
Board Member on December 23, 2023 (to become effective starting from January 1, 2024) to
replace Daniel Jean Pierre GIROUD, in accordance with Article 12 of the Company's Articles
of Association and Article 363 of the Turkish Commercial Code to serve for the remaining
period from their predecessors. Before these appointments were submitted to the approval of
our shareholders, the General Assembly was presented with the information that with its
notification letter dated April 17, 2023 and numbered E-29833736-110.07.07-36198, the
Capital Markets Board has not given any adverse opinion regarding Ahmet ERDEM’s
assignment as Independent Board Member nominee. Appointments of Ahmet ERDEM and
Jerome Freddy Pierre BOULET were approved with TL 270,917,050.572 aye votes against TL
2,329,165 nay votes. Ozgin OZTUNC, proxy of Kardesler Rot Balans Otomotiv Kaplama
Sanayi ve Ticaret Limited, a shareholder of E-F-G Share Classes of TL 25, who physically
attended the meeting, stated that he had a dissenting opinion no. 4 on the agenda item and
requested that his dissent be added to the minutes. The Meeting Chairperson took the
dissenting opinion and added it to the minutes of the meeting.

As a result of the voting held after the Chairperson of the Meeting stated that the voting rights
of the Members of the Board arising from their shares are not taken into account in this
agenda item, the Members of the Board were released from their activities in 2023 with TL
273,246,190.572 aye votes against TL 25 nay votes of Kardesler Rot Balans Otomotiv
Kaplama Sanayi ve Ticaret Limited, a shareholder of E-F-G Share Classes of TL 25, who
physically attended the meeting. Ozgiin OZTUNGC, proxy of Kardesler Rot Balans Otomotiv
Kaplama Sanayi ve Ticaret Limited, a shareholder of E-F-G Share Classes of TL 25, who
physically attended the meeting, stated that he had a dissenting opinion no. 5 on the agenda
item and requested that his dissent be added to the minutes. The Meeting Chairperson took
the dissenting opinion and added it to the minutes of the meeting.

Regarding the determination of the use of the 2023 Profit, the proposal was submitted to the
approval of the General Assembly with the Decision of the Board of Directors dated March 18,
2024 and numbered 2024/06. The proposal regarding the distribution of the remaining TL
3,985,644,200.00 Net Distributable Profit for the period of 2023, after deducting Primary Legal
Reserves and Tax Provision in compliance with CMB communiqué and as stipulated by the
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Article 28 of the Articles of Association, out of the Profit amounted to TL 3,288,779,914.00 for
the fiscal period 2023 calculated according to the CMB Regulation, is as follows:

First Dividend TL 15,255,843.75

Second Dividend TL 1,020,310,830.00

Total Gross Dividend TL 1,035,566,673.75

Dividend to Usufruct Shareholders TL 164,438,995.70

Secondary Legal Reserves TL 118,474,982.57

Extraordinary Reserves TL 2,667,163,547.98

Thus, it was approved with TL 273,246,190.572 aye votes against TL 25 nay votes of
Kardesler Rot Balans Otomotiv Kaplama Sanayi ve Ticaret Limited, a shareholder of E-F-G
Share Classes of TL 25, who physically attended the meeting, that a gross dividend of TL
1,035,566,673.75 (at a rate of 339.40%) to the shareholders representing capital of TL
305,116,875.00 and a gross dividend of TL 164,438,995.70 to the privileged usufruct
shareholders will be distributed in cash, depending on legal status of our shareholders, an
income tax withholding in the proportion of 10% will be deducted, and cash dividend payment
rights usage date will start April 24, 2024.

8- As per the motion presented, election of the following persons was proposed as Members of

Board pursuant to Corporate Governance Principles of the Capital Markets Board and relevant
regulations and to the Articles 10 and 12 of the Articles of Association:

The Candidate of Group A Shares: Tomio FUKUZUMI

The Candidates of Group B Shares: Ahmed Cevdet ALEMDAR
Haluk DINCER
Sakine Sebnem ONDER

The Candidate of Group C Shares
The Candidate of Group D Shares

The Candidate of Group E Shares:
The Candidate of Group F Shares:

The Candidate of Group G Shares

Mustafa BAYRAKTAR
Jerome Freddy Pierre BOULET
Frederic Jean Hubert Cecile HENDRICKX
Mete EKIN
: Haluk KURKCU

and

Independent Board Member Ahmet ERDEM
Independent Board Member Fatma Dilek YARDIM

Before these elections were submitted to the approval of our shareholders, the General
Assembly was presented with the information that with its notification letter dated March 4,
2024 and numbered E-29833736-110.07.07-50677, the Capital Markets Board has not given
any adverse opinion regarding Ahmet ERDEM and Fatma Dilek YARDIM'’s assignments as
Independent Board Member nominees. Elections of the corresponding persons as Members
of the Board for a term of 3 (three) years until the Ordinary General Assembly Meeting to be
held in 2027 were approved with TL 270,896,620.572 aye votes against TL 2,349,595 nay
votes. Ozgiin OZTUNC, proxy of Kardesler Rot Balans Otomotiv Kaplama Sanayi ve Ticaret
Limited, a shareholder of E-F-G Share Classes of TL 25, who physically attended the meeting,
voted nay.

9- As per the written motion, which was read at the General Assembly, it was accepted to pay a

monthly gross fee of TL 90,000 (ninety thousand Turkish Lira) to each of Member of the Board
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during their term of office with TL 270,896,620.572 aye votes against TL 2,349,595 nay votes.
Ozgiin OZTUNC, proxy of Kardesler Rot Balans Otomotiv Kaplama Sanayi ve Ticaret Limited,
a shareholder of E-F-G Share Classes of TL 25, who physically attended the meeting, voted
nay.

10

Upon the recommendation of the Audit Committee and the proposal of the Board of Directors;
in accordance with the principles set by the Turkish Commercial Code No. 6102 and the
Capital Markets Law No. 6362, it was accepted with TL 273,246,190.572 aye votes against TL
25 nay votes of Ozgiin OZTUNG, proxy of Kardesler Rot Balans Otomotiv Kaplama Sanayi ve
Ticaret Limited, a shareholder of E-F-G Share Classes of TL 25, who physically attended the
meeting, to elect DRT Bagimsiz Denetim ve Serbest Muhasebeci Mali Miisavirlik A.S.
(Deloitte) as the Auditor in order to audit Financial Reports of the Company for the 2024
accounting period and to carry out other activities within the scope of the relevant regulations
in these laws.

11- Shareholders were informed that the donation amount made in 2023 was TL 11,032,260 and
this amount remained within the limit set for the corresponding period, and that the details of
beneficiaries of the donations have been announced via General Assembly Information
Document.

12- Upon the approval of the Board of Directors’ resolution dated March 18, 2024 and numbered
2024/08 with TL 273,246,190.572 aye votes against TL 25 nay votes of Ozgiin OZTUNC,
proxy of Kardesler Rot Balans Otomotiv Kaplama Sanayi ve Ticaret Limited, a shareholder of
E-F-G Share Classes of TL 25, who physically attended the meeting; the upper limit of the
donations to be made in 2024 was decided as 5% (five percent) of the commercial profit in
2024.

13- It was accepted with TL 273,246,190.572 aye votes against TL 25 nay votes of Ozgiin
OZTUNC, proxy of Kardesler Rot Balans Otomotiv Kaplama Sanayi ve Ticaret Limited, a
shareholder of E-F-G Share Classes of TL 25, who physically attended the meeting, to allow
the Chairperson and Members of Board to carry out the transactions set out in the Articles 395

and 396 of the Turkish Commercial Code.

14- The Chairperson gave the floor to participants for their wishes and desires.

Gokhan OZTURK, one of the shareholders who physically attended the meeting, took the floor
and congratulated the management for the strong financial results realized, especially the
increase in shareholders' equity, the decrease in indebtedness and the leap in profitability, and
asked the following questions and comments.

1) Has there been any development regarding the earthquake seismic isolator with Bridgestone?
2) To what extent was the large size tire investment target realized at the Kocaeli plant?

3) What are the developments regarding the capacity increase target at the Aksaray plant?

4) We produce TOGG tires, but what is the reason why there is no special communication about
this?

5) In line with the view previously shared by Mustafa ACAROGLU, | believe that despite the
increase in profitability, the amount and rate of dividend distribution is low. | would wish for higher
dividend distribution, especially in a period of high inflation.

Ahmed Cevdet ALEMDAR, Chairman of the Meeting, said "l would like to thank the management
for the strong financial results despite the contraction in the European market and the supply chain
disruptions." and gave the floor to Haluk KURKCU, CEO of the Company, to answer the
questions. Haluk KURKCU made the following statements regarding the questions and comments
received.
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1) Seismic isolator is a product produced by Bridgestone with limited capacity, imported to our
country in the past and distributed by Brisa. After the February 6 earthquake, it came to the
agenda again. We have submitted our request to purchase more of this product and to produce it
with our own capacity, but the capacity at Bridgestone's factory is limited under current conditions.
Since it is a high-tech product, investment costs and a certain period of time are required for
capacity increase. This option is also on our agenda with Bridgestone.

2) A machinery park is being established for the production of large size tires, and we aim to reach
a production capacity of 1 million by 2025. We anticipate that Turkey will be the leader in
commercial tire production in the coming period as the world's 2nd largest commercial vehicle
park.

3) We continue our efforts for Aksaray capacity increase. In this regard, the current capacity of
2.5m will increase to 4m by the end of the year. Since the import procurement period for these
machines is 18 months, there may be some disruptions. However, there does not seem to be any
problem for the planned capacity increase at the moment. We are building the 4th high-tech mixer
in Aksaray and we aim to go to 4.6 million units by the end of 2026.

4) We make our disclosures about such business relationships and developments within the
framework of capital markets legislation and confidentiality conditions between the parties.

5) According to our dividend policy, our dividend distribution rate is 30% of distributable profit, and
the amount we announced this year is in line with this rate. We have distributed at a higher rate in
the past 3 years. We need to take the macroeconomic environment and expectations very much
into account when making decisions on dividend distribution. We want to maintain our financial
resilience and continue our growth through investments. We have taken such a decision
considering the financing conditions during the year and possible cost concerns. We believe that
we will regain our previous levels in the coming days.

As there was no agenda item remaining to discuss, the Chairperson closed the meeting by
stating that the quorum legally required was maintained throughout the meeting.

These minutes comprising 5 pages was prepared and signed at the meeting place following
the end of meeting.

Istanbul, April 19, 2024, at: 15:07 p.m.

Ministerial Commissary Chairperson of Meeting
GUNER KAKI AHMED CEVDET ALEMDAR
~ Minutes Secretary Vote Collector Vote Collector
NESLIHAN DONGEL OZLEM ERDEM ERDOGAN TOMIO FUKUZUMI
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19.04.2024

BRIiSA BRIDGESTONE SABANCI LASTIK SANAYi VE TICARET ANONIM
SIRKETI 2023 MALI YILINA iLISKIN OLAGAN GENEL KURUL TOPLANTISI
! MUHALEFET SERHi-1

GENEL KURUL TOPLANTI BASKANLIGINA

Konu: Brisa Bridgestone Sabanci Lastik Sanayi ve Ticaret A.$.’nin 19.04.2024 tarihli Olagan
Genel Kurul Gilndeminin 2. maddesi kapsaminda 2023 yih hesap dénemine ili;kin Yonetim
Kurulu Faaliyet Raporunun okunmasina ve kabul edilmesine iliskin olarak, karara muhalefet
serhimizin sunulmasi ve 2023 yih hesap dénemine iliskin Yénetim Kurulu Faaliyet Raporunun
kabuliiniin miimkiin olmayacag yéniindeki itirazimiz ve muhalefet serhimizd%x’.

1. Yénetim Kurulu Faaliyet Raporunun mevcut haliyle tasdiki kabul edilemez. Faaliyet
raporunda gergege uygun bilgilere yer verilmemistir. Omegin Bayilere dagitilan prim ve
tegvikler Finansal belgelere islenmemis, bu nedenle raporda da inceleme altina alinmamigtir.
Bu husus hem mevzuata hem de yatinmeilarin menfaatine aykindir.

2 Sirket borglan farkh adlar ile ifade edilmis olup, kaynag: belli olan borglarin kaynag:
faaliyet raporunda gizlenmigtir. Y6netim Kurulunca Bayilik Sézlesmelerini haksiz gerekgelerle
ve hukyka aykin olarak feshedilmek suretiyle §irket zarara ugratilmugtir. Vekili oldugumuz
Kardesler Rot Balans Otomotiv Kaplama Sanayi ve Ticaret Limited $irketi 1995 yilindan 2023
yilindaki haksiz feshe kadar Brisa’nin en biiyiik Bayilerinden biri olmasina kargin 2023 yilinda
haksiz gerekgeler ile ansizin Bayilik Sozlegmesi feshedilmigtir.

2.1.  Bu feshe binaen istanbul 4. Fikri ve Sinai Haklar Hukuk Mahkemesi’nde sézlesmenin
haksiz feshi nedeniyle yoksun kalinan karlar, S6zlegmenin devam edecegi inanci ile vapilan
masraflar ve ugradigi tiim zararlar dava edilmig olup isbu dava halihazirda derdesttir. Miivekkil
sirketin Brisa'nin Tirkiye'deki en biiylik Bayilerinden biri olmasi kargisinda igbu fesih
nedeniyle hak kazanacaf tazminatlar Milyar TL'ler civarinda olacaktir. Brisa basiretsiz ve
haksiz sekilde Bayilik Sozlesmesini feshederek Sirketin mali kaynaklanm da riske atmugtir.
Brisa aleyhine dofiacak tazminat demelerine karsilik ayirmamus olup Sirket biitgesini ri‘ske‘



atarak zarara ugratmistir. Ancak bu zarara karsilik aynilmamus ve Finansal belgelerinde buna
yer verilmemigtir. \

22. Brisa'mn Bayilik Sozlesmesini haksiz feshinden dolay: 6demekle ma}akum edilecegi
tazminatlar yatinmeilarin zararina olup bu zarar bilingsizce yaratilmigtir. Ek olarak bu zararl
iglemlere istinaden Sermaye Piyasasi Kurulu'na gerekli bildirimler yapilmamis olilp sirketin
aleyhine iglemler yiiriitilmigtir.

2.3. Paydaglan dogrudan etkileyen birtakim islemler “Onemli {5lem” olarak anilmaktadir.
Onemli islemler SPKn’nin 23. ve devami maddelerinde ve aynca “ITI-23.1 sayth Onemli
Nitelikteki Iglemlere [ligkin Ortak Esaslar ve Ayrilma Hakk: Tebligi” nde diizenlenmigtir.

24. Bayilik Sozlesmesinin haksiz feshi ile $irket malvarhigm dogrudan etkileyecek
tazminallann dogmasina neden olmak bu baglamda Snemli islem olarak addedilecektir.
Yonetim Kurulunca bu islemlerin gergeklestirilmesinde onceden belirlenmis ciddi usuli
islemlere uyulmas: gerekmektedir. Ancak gorildugii tizere Brisa tarafindan higbir usuli
prosedilr izlenmeksizin haksiz ve basiretsiz gekilde Bayilik Sozlesmesi feshedilerek sirket ciddi
tazminatlar ile kargt kargiya brrakilmasina karsin bu zararlara karsilik aynlmayarak finansal
belgelerinde de yer verilmemigtir.

> Ek olarak 6rtillii olarak prim dagitilmig ve bu dagium hususu kasti olarak bilangoda yer
almamustir. Keyfi sekilde prim dagitilarak bunlanin finansal belgelere islenmemesi halka agik
bir anonim sirket olan Brisa’nin hissedarlari bakimindan ciddi hak kayiplan 'yamu'nakla olup
§irket aleyhine yapilan ve kayit altina alinmayan iglemler nedeniyle Faaliyet Raporlanmin
kabulil miimkiin degildir.

4. Bu dogrultuda 2023 yili hesap dénemine iliskin Yonetim Kurulu Faaliyet Raporlarimin

hukuka ve gergefic aykin olmasi nedeniyle kabuliine ilikin karara itiraz ediyorum ve muhalefet
ederiz.

SONUG VE iSTEM: Fazlaya iligkin her tirli dava ve talep hakkim sakli kalmak ve yukarda
belirtilen muhalefet serhlerimle simrl kalmamak kaydwyla, P /



2023 yili hesap dénemine iliskin Yonetim Kurulu Faaliyet Raporunun kabultine iliskin
verilen karara itiraz ve muhalefet ederiz.

2. Muhalefet serhimizin kabul edilerek genel Kurul topl fina il ini ve
tutanafin aynilmaz bir pargast olarak ckinde yer almasini,

1

I
vekaleten arz ve talep ederiz.



19.04.2024

BRISA BRIDGESTONE SABANCI LASTIK SANAYi VE TICARET ANONIM
SIRKETI 2023 MALI YILINA iLiSKiN OLAGAN GENEL KURUL TOPLANTISI
MUHALEFET SERHI-2 |

GENEL KURUL TOPLANTI BASKANLIGINA ,
Konu: Brisa Bridgestone Sabanci Lastik Sanayi ve Ticaret A.$. nin 19.04.2024 tarihli Olagan
Genel Kurul Gilndeminin 3. maddesi kapsaminda 2023 yil hesap donemine iligkin Bagimsiz
Denetim Raporlanmin okunmasina ve kabul cdilmesine iliskin olarak, karara muhalefet
serhimizin sunulmasi ve 2023 yili hesap ddnemine iligkin Bafimsiz Denetim raporlaninin
kabuliiniin miimkiin olmayacaf yoniindeki itirazimiz ve muhalefet serhimizdir.

1 Giindemin 3. maddesi gerefiince, 2023 yili hesap dnemine iliskin Sirketin Bagimsiz
Denetim Raporu ise ok str. Bag) Denetim Raporunun genel kurulda okunmamast
dahi giiddemin 3. maddesini usule ve hukuka aykin kilmaya yeterlidir. Bu dogrultuda giindemin
3. maddesi yok hitkmiindedir.

2. Sirket tam tasdik kapsaminda olup KPMG Bagimsiz Denetim ve Serbest Muhasebeci
Mali Mugavirlik A.S. tarafindan hazirlanan yeminli mali misavirlik tam tasdik raporlan 3568
Sayili Kanun ile Vergi Usul Kanunu’na agikea aykin olarak diizenlenmis olup sz
raporun kabulii miimkiin degildir.

3. Yonetim Kurulu Faaliyet Raporunun meveut haliyle tasdiki kabul edilemez. Faaliyet

raporunda gergegie uygun bilgilere yer veri

isti. Omegin Bayilere dagitilah prim ve

tegvikler Finansal belgelere il i§, bu nedenle raporda da inceleme altina alinmamgtir.

Bu husus hem mevzuata hem de yatinmeilarin menfaatine aykiridir.

4. Yonetim Kurulunca Bayilik S8zlegmelerini haksiz gerckgelerle ve hukuka aykin olarak

feshedilmek suretiyle Sirket zarara ugratilmigtir. Vekili oldufumuz Kardesler Rot Balans
Otomotiv Kaplama Sanayi ve Ticaret Limited Sirketi 1995 yilindan 2023 yilindaki haksiz feshe
kadar Brisa’nin en bilyilk Bayilerinden biri olmasina kargin 2023 yilinda haksiz gerckgeler ile
ansizin Bayilik Sozlesmesi feshedilmistir. ol //



4.1.  Bu feshe binaen Istanbul 4. Fikri ve Sinai Haklar Hukuk Mahk i'nde szl

haksiz feshi nedeniyle yoksun kalinan karlar, Stzlesmenin devam edecegi inanci ile yapilan
masraflar ve ufiradigi tim zararlar dava edilmis olup ishu dava halihazirda derdesttir. Mivekkil
sirketin Brisa'min Tirkiye'deki en bilyilk Bayilerinden biri olmasi kargisinda isbu fesih
nedeniyle hak kazanacagi tazminatlar Milyar TL'ler civaninda olacaktir. Brisa basiretsiz ve
haksiz gekilde Bayilik Sozlesmesini feshederek Sirketin mali kaynaklanm da riske atmistir.
Brisa al'eyhinc dogacak tazminat ddemelerine kargihk ayirmamig olup Sirket biitgesini riske
atarak zarara u@ratmistr. Ancak bu zarara kargihk ayrilmamis ve Finansal belgelerinde ve
denetim raporlarinda buna yer verilmemigtir. Bu hususlar dahil edilmeden yapilan incelemeler
ktir. Bu nedenle denetgi raporlarinin kabul edilmesi miimkiin

saghkh ve gergekgi ol
degildir.

4.2.  Brisa'mn Bayilik Sézlesmesini haksiz feshinden dolayr 8demekle mahKum edilecegi

tazminatlar yatrimerlann zararina olup bu zarar bilingsizee yaratilmigtir. Ek olarak bu zararh

islemlere istinaden Sermaye Piyasas: Kurulu'na gerekli bildirimler yapilmanys olup sirketin
aleyhine iglemler yiiriitiilmiistiir.

4.3.  Paydaglan dogrudan etkileyen birtakim islemler “Onemli Islem” olarak amlmaktadir.
Onemli islemler SPKn'nin 23. ve devami maddelerinde ve aynca “II-23.1 sayih Onemli
Nitelikteki Islemlere [ligkin Ortak Esaslar ve Ayrilma Hakk: Tebligi” nde diizenlenmigtir.

4.4. Bayilik Sozlesmesinin haksiz feshi ile Sirket malvarh@im dogrudan etkileyecek
tazminatlarin dogmasma neden olmak bu baglamda Snemli islem olarak addedilecektir.
Yonetim Kurulunca bu islemlerin gergeklestirilmesinde onceden belirlenmis ciddi usuli
islemlcr‘c uyulmas) gerekmektedir. Ancak goriildigi iizere Brisa tarafindan higbir usuli
prosedilr izlenmeksizin haksiz ve basiretsiz ekilde Bayilik Sozlegmesi feshedilerek sirket ciddi
tazminatlar ile kargt karsiya birakilmasina kargin bu zararlara kargilik aynlmayarak finansal

belgelerinde de yer verilmemistir.

5. Ek olarak &rtiilii olarak prim dagitilmi§ ve bu dagiim hususu kasti olarak pilangoda yer
almamustir. Keyfi sekilde prim dagitilarak bunlarin finansal belgelere islenmemesi halka agik

bir anonim sirket olan Brisa’nin hissedarlar1 bakimindan ciddi hak kayiplan yaratmakta olup/
N Y



1
Sirket aleyhine yapilan ve kayit altina alinmayan iglemler nedeniyle Denctim Raporlarinin
kabulil'miimkiin degildir.

6. Bu dogrultuda 2023 yili hesap dénemine iliskin kurulda okunmayan ve gergegi
vansitmayan Denetim raporlanmin kabuliine iligkin karara itiraz ediyoruz ve muhalefet

ediyoruz.

NUC VE ISTEM: Fazlaya iliskin her tarlii dava ve talep hakkam sakir kallmak ve yukarda
belirtilen muhalefet serhlerimle simrlt kalmamak kaydiyla, ' Y

2023 yili hesap dénemine iligkin Bag Denetim raporlarimin kabuliine iligkin verilen

Kkarara itiraz ve muhalefet ederiz.
2. Muhalefet serhimizin kabul edilerek genel kurul toplanti tutanafma islenmesini ve
tutana@in ayrilmaz bir pargas olarak ckinde yer almasini,

vekaleten arz ve talep ederiz.



19.04.2024

BRISA BRIDGESTONE SABANCI LASTIK SANAYi VE TICARET ANONIM
SIRKETI 2023 MALI YILINA iLISKIN OLAGAN GENEL KURUL TOPLANTISI
MUHALEFET SERHI-3

GENEL KURUL TOPLANTI BASKANLIGINA

Konu: Brisa Bridgestone Sabanci Lastik Sanayi ve Ticaret A.$. nin 19.04.2024 tarihli Olagan
Genel Kurul Giindeminin 4. maddesi kapsaminda 2023 y1li hesap donemine iligkin bilango, kar
ve zarar cetvellerinin okunmasina, miizakeresine ve tasdikine iligkin karara muhalefet
serhimizin sunulmas ve 2023 yili hesap dénemine iligkin bilango, kar ve zarar cetvellerinin

kabuliiniin miimkiln olmayacag yéniindeki itirazlanmiz ve muhalefet gerhimizdir.

1. Giindemin 4. maddesi geregiince, 2023 yili hesap dénemine iligkin bilange. kar ve zarar
cetvellerinin mevceut haliyle tasdiki kabul edilemez. Zira sz konusu bilangolar ile kar ve zarar

cetvelleri fiktif kayitlar igermekte olup, gergek durumu yansitmamaktadir.
2 Finansal Tablolar diiriist resim ilkesine uygun olarak hazirlanmamigtr.

3. 19.04.2024 tarihli Genel Kurul Toplantisimn 2 ve 3 numaral giindem maddelerine

oldus halaf:

serhlerimizde de ayn ayr ifade etmis oldugumuz iizere Sirket

Finansal Tablolarina tim gelir ve giderler gergefe uygun gekilde islenmemis, diiriist resim
ilkesine aykin davranilmigtir. Ortiili olarak prim dagitilmig ve bu dagitim hususu kasti olarak
bilangoda yer almamustir. Keyfi gekilde prim dagitilarak bunlanin finansal belgelere

islenmemesi halka agik bir anonim girket olan Brisa'min hissedarlan bakimindan ciddi hak

kayiplan yaratmakta olup $irket aleyhine yapilan dnemli iglemler fi | belgelere gerged:

uygun sekilde eklenmemistir.

4. Yukarida yer alanlarla sinirli olmamak fizere, 2023 yil hesap donemine iligkin bilango,
kar ve zarar cetvellerinin gergefie aykin gekilde diizenlenmis ve fiktif kayitlar igermesi
nedeniyle meveut durumu yansitmayan bilancolarin ve kar ve zarar cetvellerinin tasdik edilmesi
miimkiin degildir. S6z konusu bilangolarin tasdik edilmesi Sirketin zaranna olacaktir. A / . /\



EN Agiklanan tim bu nedenlerle 2023 yili hesap dinemine iligkin bilango, Kar ve zarar

cetvellerinin tasdik edilmesine iligkin karara itiraz ve muhalefet ederiz.

SONUC VE ISTEM: Fazlaya iligkin her tarli dava ve talep hakkim saklt kalmak ve yukarda
belirtilen muhalefet serhlerimle somrlt kalmamak kaydiyla,

1. 2023 yil hesap dénemine iligkin bilango, kar ve zarar cetvellerinin tasdikine iligkin karara
itiraz ve muhalefet ederiz.
2. Muhalefe himizin kabul edilerck genel kurul toplants tutanagina iglenmesini ve

tutanagin ayrilmaz bir pargas: olarak ekinde yer almasini,

vekaleten arz ve talep ederiz.



19.04.2024

BRISA BRIDGESTONE SABANCI LASTiK SANAYi VE TICARET ANONiM
SIRKETI 2023 MALI YILINA iLISKiN OLAGAN GENEL KURUL TOPLANTISI
MUHALEFET $ERHI-4

GENEL KURUL TOPLANTI BASKANLIGINA

Konu: Brisa Bridgestone Sabanci Lastik Sanayi ve Ticaret A.$."nin 19.04.2024 tarihli Olagan
Genel Kurul Giindeminin 5. maddesi kay da segilen yonetim kurulu tiyelerine ve gorev
slirelerine iligkin karara iti ve muhalefe himizi i} d

1. 19.04.2024 tarihli 2-3 ve 4 no.lu muhalefet serhinde aynntili olarak izah edildigi Gizere:
Yonetim Kurulu Bagkan ve Uyeleri Sirketi zarara ugiratmig, gorevlerini tedbirli bir yonetici gibi
dikkat ve dzenle yerine getirmemigtir.

2. Bu dogrultuda segilen tiim y&netim kurulu Qiyelerine ve ydnetim kurulu bagkamina ve giirev
siirelerine muhalefet ederiz.

SONUC VE ISTEM: Fazlaya iliskin her turlil dava ve talep hakkim saklt kalmak ve yukarda
belirtilen muhalefet gerhierimle simirit kalmamak kaydiyla,

Segilen tim yonetim kurulu Qyelerine ve yonetim kurulu baskanina ve gérev siirelerine
itiraz ve muhalefet ederiz.

2. Mubhalefet gerhimizin kabul edilerek genel kurul toplanti tutanafina iglenmesini ve
tutana@iin ayriimaz bir pargast olarak ekinde yer almasiny,

vekaleten arz ve talep ederiz.



19.04.2024

BRISA BRIDGESTONE SABANCI LASTiK SANAYi VE TICARET ANONIM
SIRKETI 2023 MALI YILINA iLISKiN OLAGAN GENEL KURUL TOPLANTISI
MUHALEFET SERHI-5

GENEL KURUL TOPLANTI BASKANLIGINA

Konu: Brisa Bridgestone Sabanci Lastik Sanayi ve Ticaret A.S. nin 19.04.2024 tarihli Olagan

Genel Kurul Giindeminin 6. maddesi } da Yonetim Kurulu Bagkan ve Uyclerinin ibrasi

L

karanna muhalefet serhimin sunulmasi ve Yonetim Kurulu Baskan ve Uyelerinin ibrasinin
mimkiin olmayacagi yoniindeki itirazlanmiz ve muhalefet serhimizdir.

1. Finansal tablolann, bilangolarin ve kar ve zarar cetvellerinin meveut haliyle tasdiki kabul
edilemezken, Yénetim Kurulu Bagkan ve Uyelerinin ibrasi da miimkiin degildir.

o 5 Yonetim Kurulunca Bayilik Stzlesmelerini haksiz gerekgelerle ve hukuka aykin olarak
feshedilmek suretiyle Sirket zarara ugratilmustir. Vekili oldugumuz Kardesler Rot Balans
Otomotiv Kaplama Sanayi ve Ticaret Limited Sirketi 1995 yilindan 2023 yilindaki haksiz feshe
kadar Brisa'nin en bily(ik Bayilerinden biri olmasina kargin 2023 yilinda haksiz gerekeeler ile
ansizan Bayilik Sozlesmesi feshedilmisgtir.

2.1 Bu feshe binaen Istanbul 4. Fikri ve Sinai Haklar Hukuk Mahkemesi'nde sozlesmenin

haks1z feshi nedeniyle yoksun kalnan karlar, Sézlesmenin devam edecegi inanci ile yapilan

-1

masraflar ve katlamlmak zorunda kalinan ddemeler, Mivekkilin taraf oldugu diger hukuki
iligkilerinin, bekleyen, talep, siparis ve projelerinin etkilenmesi sebebiyle olugan zararlar dahil
olmak {izere ufradifi tiim zararlar, ugradiii ticari itibar, misteri, gelir ve prim kayiplan ve itibar
kaybindan kaynaklanan maddi ve manevi zararlar dava edilmis olup isbu dava halihazirda
derdesttir. Milvekkil girketin Brisa’min Tiirkiye'deki en biyik Bayilerinden biri olmast
kargisinda igbu fesih nedeniyle hak kazanacag tazminatlar Milyar TL'ler civarinda olacakur.
Brisa basiretsiz ve haksiz gekilde Bayilik S8zlesmesini feshederek Sirketin mali kaynaklarini
da riske atmigtir. Brisa aleyhine dofacak tazminat Sdemelerine karsilik ayirmanug olup Sirket
biltgesini riske atarak zarara ugratmgtir. Py /\/



2.2.  Brisa’'min Bayilik Sozl ini haksiz feshinden dolay! tidemekle mahkum edilecegi

tazminatlar yatinmeilann zararina olup bu zarar bilingsizee yaratilmigtir. Ek olarak bu zararh
islemlere istinaden Sermaye Piyasast Kurulu'na gerekli bildirimler yapiimamig olup sirketin

aleyhine iglemler ytiriitdmistir.

2.3. Sermaye piyasasinin giivenilir, seffaf, etkin, istikrarh, adil ve rekabetci bir ortamda
isleyisinin ve gelismesinin saglanmasi, yatinmeilann hak ve menfaatlerinin korunmast igin
sermaye piy diizenl i ve denetl i amaciyla 06.12.2012 tarihli “6362 sayih
Sermaye Piyasasi Kanunu” (SPKn) ve bu kanunla ilintili birtakim tebligler dizenlenerek
mevzuata déhil edilmistir. Bu baglamda paydaglan dogrudan etkileyen birtakim iglemler
“Onemli Islem” olarak anilmaktadir. Onemli iglemler SPKn’nin 23. ve devami maddelerinde
ve aynica “11-23.1 sayili Onemli Nitelikteki islemlere {liskin Ortak Esaslar ve Aynlma Hakki
Tebligi” nde diizenlenmigtir.

2.4. Bayilik Sozlesmesinin haksiz feshi ile Sirket malvarhgini dogrudan etkileyecek
tazminatlarin dogmasina neden olmak bu baglamda Snemli iglem olarak addedilecektir.
Yonetim Kurulunca bu iglemlerin gergeklestirilmesinde &nceden belirlenmis ciddi usuli
islemlere uyulmasi gerekmektedir. Ancak gorildiiii tizere Brisa tarafindan higbir usuli
prosedilr iz} ksizin haksiz ve basiretsiz gekilde Bayilik Sdzlegmesi feshedilerek sirket ciddi

tazminalar ile kargi kargiya birakilmigtir. Tim bu iglemler nedeniyle girketi basiretsiz sekilde
zarara sokan ve girket ile yatinmeilan aleyhine iglemler yapan Yénetim Kurulu Uyelerinin

ibrast miimkiin degildir.

3. Ortiilii olarak prim dagilmig ve bu dagiim hususu kasti olarak bilangoda yer
almamgtir. Keyfi sekilde prim dagitilarak bunlanin finansal belgelere islenmemesi halka agik
bir anonim sirket olan Brisa’nin hissedarlan bakimindan ciddi hak kayiplan yaratmakta olup
Sirket aleyhine yapilan iglemler nedeniyle Yonetim Kurulunun ibrasi miimkiin depildir.

4. Bu durumlar aym zamanda TCK m.155/2 kapsaminda diizenlenen giiveni kitiiye
kullanma sugunu tegkil etmekte olup, hukuki ve cezai sorumlulugu bulunan Yénetim Kurulu
Uyelerinin ibra edilmesi miimkiin degildir. TTK gerefiince, Sirket menfaatinin gozetilmesi,
sirketin menfaatinin kigisel menfaatlere ya da bagkalarinin faatlerine feda edil

gerekmektedir. P i




7. Nitekim Yonetim Kurulunca alinan kararlar ve izlenen stratejilerle mevzuata aykir prim
ve tegvik uygulamalari, Rakip sektdr firmalan aleyhine piyasa bozucu islemler, hakim durumun
ktiiye kullamilmasi suretiyle Mevzuata aykin islemler gergeklestirilmistir. Sirket aleyhine

ciddi sonuglar dogurabilecek mevzuata aykin bu iglemler gogunlukla Bayiler Gzerinde bask
bolgesel simrl,

kurma, simrlama, hukuka aykirn denetim ve yaptinmlar uygul
getirme ve tersinden bakis ile orantisiz prim ve tesvik sistemleri ile piyasayr manipiile etme

seklinde zuhur etmistir.

7.1, Bu sistemler piyasadaki rekabeti haksiz olarak etkileme durumu nedeniyle mevzuata

aykarihk tegkil etmektedir. Muhtemel bir incelemede Sirketin ciddi mali, hukuki, idari ve cezai
1 riski bul ktadir. Bu nedenle Sirket aleyhine islemler yiriiten

yilkiimldliiklere tabi
Yénetim Kurulunun Ibrass miimkin degildir. Bayilerin her ne kadar bdlge disinda saus
yapmalani engellenmiyor gibi gorilnse de fiiliyatta Brisa bblge disinda satig halinde prim
vermeyerek Bayileri haksiz rekabete ve miinhasirhia zorlamis ve tesvik sisteminden ¢ikanima

tehdidi altinda birakmustir.

8. Agiklanan tiim bu nedenlerle sorumluluklanm yerine getirmeyen Yénetim Kurulu
Baskan ve Yénetim Kurulu Uyclerinin ibrasi kararina itiraz ve mubhalefet ediyorum.

SONUC VE ISTEM: Fazlaya iligkin her tiirlit dava ve talep hakkim sak1 kalmak ve yukarda
belirtilen muhalefet serhlerimle siurlt kalmamak kaydiyla,

1. Yénetim Kurulu Bagkan ve Y8netim Kurulu Uyelerinin ibrasi karanna itiraz ve muhalefet
ederiz,

2. Muhalefet serhimizin kabul edilerck genel kurul toplanti tutanagina iglenmesini ve
tutanagiin aynlmaz bir pargasi olarak ekinde yer almasini,

vekaleten arz ve talep ederiz.
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