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LIMITED SIRKETI
AGANUSTU GENEL KpRUL
TOPLANTI TUTANAGI
RAR NO 2020/4
KARAR TARIHi 09/11/2020
KATILANLAR Boston Scientific
International B.V.
GUNDEM Birlesme
islemlerinin

onaylanmast

Kayitli merkezi Kii¢iik Camlica Mabhallesi
Oymak Cikmazi Sok. No: 1 Uskiidar / Istanbul
adresinde bulunan ve Istanbul Ticaret Siciline
597699 sicil numarasiyla kayitli bir sirket olan
Boston Scientific Tip Geregleri Limited
Sirketi'nin ("Sirket") olaganiistii genel kurul
toplantist 09/11/2020 tarihinde saat 10:00'da
Sirket merkezinde gergeklestirilmis, pay
sahipleri toplantiya aslen veya vekaleten
katilacagini taahhiit ettiginden Tiirk Ticaret
Kanunu'nun 617/3 ve 416. maddesi uyarinca
ilansiz sekilde yapilmis ve asagidaki kararlar
kabul etmistir.

1. Sirket'in, Istanbul Ticaret Sicili nezdinde
102331-5 sicil numarasi ile kayitli olan
BTG Medikal Limited Sirketi'ni 6102 sayili
Tiirk Ticaret Kanunu'nun 155. maddesinin
birinci fikrasinin (b) bendi uyarinca
kolaylastirilmis birlesme hiikiimleri
cercevesinde ve 5520 sayili Kurumlar
Vergisi Kanunu'nun 18., 19. ve 20.
maddeleri uyarinca tasfiyesiz infisah
yoluyla biitiin aktif ve pasifleriyle kiil
halinde devralmak suretiyle birlesmesine
iliskin islemlerin tamamlandigi
goriilmiigtiir.

2. Sirket'in ve BTG Medikal Limited
Sirketi'nin oy hakki veren paylarinin
tamamina Boston Scientific International

B.V.’nin dogrudan sahip olmasi ve
birlesmeye katilan sirketlerin ayni sirketin
hakimiyetinde ~ bulunmasi  nedeniyle,

devralinma suretiyle birlesme islemi Tigk

ORNEKTIR oG kaASIM 20

BOSTON SCIENTIFIC TIP GERECLERI
LIMITED SiRKETI
EXTRAORDINARY GENERAL
ASSEMBLY MEETING MINUTES

RESOLUTION NO 2020/4
RESOLUTION 09/1 5 5 5 5
DATE
ATTENDEES Boston Scientific
International B.V.
AGENDA Approval of merger

transactions

The extraordinary general assembly of Boston
Scientific Tip Gerecleri Limited Sirketi (the
"Company"), a company registered before
Istanbul Trade Registry with registration number
597699 and having its registered office at Kiigiik
Camlica Mahallesi Oymak Cikmazi Sok. No: 1
Uskiidar / Istanbul was convened on 09/11/2020
at 10:00, at the registered office of the Company,
without announcement pursuant to articles 617/3
and 416 of the Turkish Commercial Code, as the
shareholders guaranteed to attend the meeting in
person or proxy and the below resolutions are
adopted.

1. It was determined that the procedures

concerning merger of the Company with
BTG Medikal Limited Sirketi registered
before Istanbul Trade Registry with
registration number 102331-5, by acquiring
as a whole with all its assets and liabilities
through dissolution without liquidation in
line with the simplified merger provisions as
per subparagraph (b) of paragraph 1 of article
155 of Turkish Commercial Code No. 6102
and under articles 18, 19 and 20 of Corporate
Tax Code No. 5520, have been finalized.

2. As Boston Scientific International B.V.

directly holds 100% shares with vote rights of
the Company and BTG Medikal Limited
Sirketi; and the merging companies are under
the control of the same company, the merger
Begss has been performed pursuant to
A95/1 (b) of the Turkish Commercial




Ticaret Kanunu'nun 155/1(b) maddesi
uyarinca yiiriitiilmiistiir. Bu gercevede, Tiirk
Ticaret Kanununun 156. maddesine
dayanarak, birlesme raporu
diizenlenmesinden ve pay sahipleri ve diger
ilgililere inceleme hakki taninmasindan
vazgegilmistir.

Bu dogrultuda, birlesme isleminin, Yeminli
Mali Miisavir Sedat Biiyiik'iin 15/10/2020
tarihli ve YMM-2874/2020/39/24 sayili
Yeminli Mali Miisavirlik Raporu uyarinca,
31/07/2020 tarihli bilangolar iizerinden
yaptlmasinin  kabul edilmesine ve bu
dogrultuda imzalanan 09/11/2020 tarihli
birlesme  sozlesmesinin  onaylanmasina
karar verilmistir.

Yeminli Mali Miisavirlik Raporu ile tespit
edildigi tizere,

sahibi
akeesi

azinlik pay
ayrilik

a. Sirketimizde
bulunmadigindan
Onerilmemektedir.

b. Birlesme dolayisiyla ek deme borcu
veya herhangi bir kisisel edim
yikimluliigii yahut kisisel
sorumluluk dogmayacaktir.

c. Isbu birlesme isleminde birlesmeye

taraf  sirketlerin  alacaklilarinin
haklart korunmakta ve tehlikeye
diismemektedir.

Bu gercevede,

a. 31/07/2020 tarihli birlesmeye esas
alman  mali  tablolarin  ve
09/11/2020 tarihli Birlesme
Sozlesmesi'nin onaylanmasina,

b. Sirketimizin, Istanbul Ticaret Sicili
nezdinde 102331-5 sicil numarast
ile kayith olan BTG Medikal
Limited Sirketi'ni 6102 sayili Tiirk
Ticaret Kanunu'nun 155/1-a, 156.
maddeleri basta olmak tizere 134-
158 ve 191-193 numarali maddeleri
ve 5520 sayili Kurumlar Vergisi
Kanunu'nun 18., 19. ve 20.
maddeleri  uyarinca tasfiyesiz
infisah yoluyla biitiin aktif ve
pasifleriyle kiil halinde devralmasi
suretiyle bu sirketle birlesmesinin

Code. Accordingly, in line with article 156 of
the Turkish Commercial Code, preparation of
the merger report and provis(n 031

of review to the sharehol

relevant parties has been waived.

Accordingly, it has been resolved to accept
performance of the merger based on the
financial statements dated 31/07/2020, in line
with the Certified Public Accountant Sedat
Biiyiik's report dated 15/10/2020 and
numbered YMM-2874/2020/39/24 and to
approve the merger agreement dated
09/11/2020 signed in this regard.

According to the Accountant Report it has
been determined that

a. No cash payment for withdrawals is
proposed as there is no minority
shareholder in our Company

b. No additional payment obligation or
any personal performance obligation
or personal responsibility will arise
due to the merger.

c. The rights of the creditors of merging
companies are protected and not
damaged because of merger.

In this regard, it has been unanimously
resolved that,

a. The financial statements dated
31/07/2020 taken basis for merger
and Merger Agreement dated
09/11/2020 be approved,

b. Merger of our Company with BTG
Medikal Limited Sirketi registered
before Istanbul Trade Registry with
registration number 102331-5,,
through acquisition of dissolved
company as a whole together with all
rights and obligations, through
dissolution  without liquidation
pursuant to Articles 18,19 and 20 of
the Corporate Tax Code and
simplified merger provisions as per
155/1-a, 156, 134-158 and 191-193
of the Turkish Commercial Code
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ve birlesme kapsaminda
gerceklestirilen islemlerin
onaylanmasina,

c¢. Konuya iliskin islemlerin

yiiriitiilmesi ve tamamlanmasi i¢in
Sirket miidiirler kurulunun yetkili
kilinmasina

oybirligi ile karar verilmistir.

3. Birlesme sebebiyle Sirket sermayesinin
26.280.000 TL  artirilmak  suretiyle
133.667.700 TL’den 159.947.700 TL’ye
artiritlmasina ve buna bagli olarak Sirket
esas sozlesmesinin 6. Maddesinin asagidaki
sekilde tadil edilmesine karar verilmistir.

YENI SEKIL
Madde 6:
SERMAYE:

Sirketin sermayesi 159.947.700 Tiirk Lirasi
degerinde olup beheri 25.00 Tiirk Lirasi olan
6.397.908 adet paya ayrilmistir.

Sirketin bundan 6nceki sermayesini teskil eden
133.667.700.-TL’nin tamami édenmistir.

Bu defa arttirilan 26.280.000 TL tutarindaki
sermayenin tamami; Istanbul Ticaret Sicili
nezdinde 102331-5 sicil numarasi ile kayitl
olan BTG Medikal Limited Sirketi'nin, 6102
say1l1 Tiirk Ticaret Kanunu'nun kolaylastirilmig
birlesme ile ilgili 155/1-b, 156. maddeleri basta
olmak iizere 134-158 ve 191-193 numarali
maddeleri, Kurumlar Vergisi Kanunu'nun 18.,
19., 20., ve ilgili diger maddeleri uyarinca, tiim
aktif ve pasifiyle birlikte bir biitiin (kiil) halinde
tasfiyesiz infisah yoluyla vergisiz olarak
devralmasi suretiyle gergeklestirilen birlesme

sonucunda, Yeminli Mali Miisavir Sedat
Biiyiik'tin - 15/10/2020 tarihli ve YMM-
2874/2020/39/24  sayili  Yeminli  Mali

Miisavirlik Raporu uyarinca birlesmeye taraf
sirketlerin 31/07/2020 tarihli bilango ve kaydi
degerlere gore tespit edilen sermayeden
karsilanmustir.

Buna g6re sermayenin ortaklar arasindaki
dagilimi asagidaki sekildedir:
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and all of the merger transactions be

approved,
c. Board of Managers be authorized
regarding performance and

completion of related procedures.

3. Ithas been resolved that as a result of merger,

Article 6 of the Articles of Association of the
Company is amended as follows and the
existing share capital of the Company
amounting to TRY 133,667,700 will be
increased in the amount of TRY 26,280,000
and be TRY 159,947,700.

THE NEW VERSION
Article 6:
CAPITAL:

The capital of the company is 159,947,700
Turkish Lira, and this capital is divided into
6,397,908 shares, each having a worth of 25,00
Turkish Lira.

The company’s previous capital TRY
133,667,700 has been entirely paid in.

This time, TRY 26,280,000 increased capital has
been met by the capital determined as the result
of merger of BTG Medikal Limited Sirketi
registered before Istanbul Trade Registry with
registration number 10233 1-5 into and under our
Company, without liquidation and tax burden
pursuant to simplified merger provisions of
Articles 155/1(b), 156, 134-158 and 191-193 of
the Turkish Commercial Code numbered 6102,
and Articles 18, 19, 20 of the Corporate Tax Law,
as whole with its total assets and liabilities,
pursuant to the Certified Public Accountant
Sedat Biiyiik's report dated 15/10/2020 and
numbered YMM-2874/2020/39/24 prepared in
accordance with financial statements dated
31.07.2020 that constitutes basis for merger.

Hence, the distribution of the capital among the
shareholders shall be as follows:
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Ortagin Unvani Pay Adedi | Sermaye Miktari Shareholder Title Share Capital
(TL) Number Amount (TRY)
Boston Scientific Boston Scientific
International ' International B.V. 6,397,908 159,947,700
B.V. 6.397.908 159.947.700 Total 6,397,908 159,947,700
Toplam 6.397.908 159.947.700

4. It has been resolved to register the
abovementioned issues before [stanbul Trade
Registry and publish them in the Trade
Registry Gazette.

4. Yukarida belirtilen hususlarin  Istanbul
Ticaret Sicili Midiirliigii nezdinde tescil ve
Tiirkiye Ticaret Sicili Gazetesinde ilan
edilmesine karar verilmistir.

On behalf of
Boston Scientific International B.V.
Adina
vekaleten/by proxy
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LYy BOSTON SCIENTIFIC TIP GERECLERI LIMITED SIRKETI'NIN
o ©9/11/2020 TARIHINDE YAPILAN . _
LSy OLAGANUSTU GENEL KURUL TOPLANTISINDA HAZIR BULUNANLAR LISTESI
v;% PAY PAYLARIN o
| SAHIBININ | VERGI TOPLAM i i | TEMSILCININ | TEMSILCININ
ADI/ | KIMLIK |UYRUGU | aDREsi | iriBari | KGR WM | TENE L apisovapy T.C. iMza
SOYADI/ | NUMARASI DEGERI UNVANI V.K. NO’SU
UNVANI (TL) |
Boston Vestastraat 6,
Scientific | 1¢10350028 | Hollanda | 8468 EX 133.667.700 | Temsilen | Vekileten ~|[OWF® Eesi®  1L3FUI3TL6L
International Kerkrade,
B.V. Hollanda

Sirket Sermayesi: 133.667.700 TL
Toplam Pay Adedi: 5.346.708

Mevcut Nisap: %100
Asaleten: -
Temsilen: %100

TOPLANTISINDA HAZIR BULUNANLAR LISTESINDE GOSTERILEN HISSEDARLIK VE SERMAYE YAPISI SIRKET PAY DEFTER [
UYGUNDUR.

MUDURLER KURULU UYESI
Fatih Tiirkarslan




Tarih: 09/11/2020
Yev.No: (B)

Tiirkiye Cumhuriyeti

.C.
JGLU 3.
TERLIGI

:YOGLU 3. NOTERI
FARUK KILIC

SELAHATTIN PINAR
CAD. KAZIM ERBIL
ISHANI NO:19/2
MECIDIYEKOY 80310
SISLi / ISTANBUL
Tel+902122138254
Fax:+902122138476
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Bu 6rnegin, ibraz edilen Begiktas 6. Noterliginden 30 Aralik 2015 tarih ve 56688 yevmiye
numarasi ile tasdik edilmis 034244 ANADOLU KURUMLAR Vergi Dairesine Kayitli
1810051564 Vergi Numarali BOSTON SCIENTIFIC TIP GEREGLERI LIMITED SIRKETi'ne ait
Karar Defterinin 65. sayfasindaki yapistk 09/11/2020 tarih ve 2020/4 sayili kararinin ve
Eki Hazirun Cetvelinin aynisi oldugunu onaylarim. (Dokuz Kasim ikibinyirmi) Pazartesi

glinli 09/11/2020

ORNEK

BEYOGLU 3. NOTERI
Faruk KILIC

Yerine
imzaya Yetkili Katip
Derya OZ OGAN

KDV, Harc, Damga Vergisi ve Degerli Kagit bedeli makbuz karsiligi tahsil edilmistir.
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