ZF SERVICES TURK SANAYI VE TICARET
ANONIM SIRKETI

iLE

TRW OTOMOTIV DAGITIM VE TiCARET
ANONIM SIRKET]

BiRLESME SOZLESMESI
MADDE 1: SOZLESMENIN TARAFLARI

Isbu Birlesme Sézlesmesi,
Bir tarafta;

istanbul Ticaret Sicil Memurlugu’na 247407 sicif numarasi
ile kayith, sirket merkezi Adil Mah. Demokrasi Cad. No: 17
Sultanbeyli/istanbul adresinde bulunan, Erenkdy Vergi
Dairesi Memurlugu'nun 9980047971 vergt kimlik numarasi
ile kayith kurumlar vergisi mikellefi olan ve 392.032,00
TL’lik esas sermayesi behenn 1,00 -TL degerinde 392.032
adet paydan olusan anonim girket tiirindeki ZF SERVICES
TURK SANAYi VE TiCARET ANONIM SIRKETi
(Asagida kisaca “DEVRALAN” olarak amlacaktir)

ile diger tarafta;

Istanbul Ticaret Sicili Memurlugiu’na 442523 sicil numarasi
ile kayitli, sirkct merkezi Adil Mah. Demokrasi Cad. No:17
Sultanbeyli/istanbul  adresinde  bulunan ve  Biyiik
Miikellefler Vergi Dairesi Memurlugu'nun 8590181325
vergi kimlik numaras ile kayith kurumlar vergisi mikellefi
olan ve 16.000.000,00 TL’lik csas sermayesi beheri 1,00 TL
degerinde 16.000.000 adet paydan olusan anonim sirket
tarindeki TRW OTOMOTIV DAGITIM VE TiCARET
ANONIM SIRKETI (Asagida kisaca “DEVROLAN”
olarak anilacaktir ve DEVRALAN ile DEVROLAN, bitlikte
“TARAF SIRKETLER?” olarak amlacaktir.)

arasinda 30/06/2020 tarihinde akdedilmistir.

A. Birlesmeye Taraf Sirketler Hakkinda Genel
Bilgiler

ZF SERVICES TURK SANAYIi VE TiCARET
ANONIM SIRKETI

AND

TRW OTOMOTIV DAGITIM VE TiCARET
ANONIM SIRKETI
AND

MERGER AGREEMENT

ARTICLE 1: PARTIES OF THE AGREEMENT

This Mcrger Agreement has been concluded by and between
the following parties on the date of 30/06/2020.

ZF SERVICES TURK SANAYi VE TiCARET
ANONIM SIiRKETI, a company registered under Istanbul
Trade Registry with the registry number of 247407, with the
headquarter at the address of Adil Mah. Demokrasi Cad.
No:17 Sultanbeyli/Istanbul registered as corporate taxpayer
registered to Erenkdéy Tax Office with the tax ID of
9980047971_and registered capital of TRY 392,032.00
consists of 392.032 shares cach of them has a value of TRY
1.00, which is a joint stock company (shall be hercinafter
referred to as “TRANSFEREE™).

and

TRW OTOMOTI{V DAGITIM VE TICARET ANONIiM
SIRKETI, a company registered under Istanbul Trade
Registry with the registry number of 442523, with the
headquaricr at the address of Adil Mah. Demokrasi Cad.
No:17 Sultanbeyli/Istanbul registered as corporate taxpayer
registered to Major Taxpayers Tax Office with the tax ID of
8590181325_and registered capital of TRY 16,000,000.00
consists of 16.000.000 shares cach of them has a value of
TRY 1.00, which is a joint stock company (shall be
hercinafter referred to as “TRANSFEROR™  and
TRANSFEREE and TRANSFEROR shall collectively be
referred to as “MERGING COMPANIES™)

A. Information Regarding the Parties of the Merger
Transaction
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Devralan Ortakhk

Ticaret Unvam: ZF SERVICES TURK SANAYi VE
TICARET ANONIM SIRKETI

Merkez Adres: Adil Mah. Demokrasi
Sultanbeyli/Istanbul

Ticaret Sicil Numarasy: 247407

Ticaret Sicil Miidiirliigii: Istanbul

Vergi dairesi/Numarasi: Erenkéy Vergi
9930047971

Cad. No:17

Dairesi  /

Devrolan Ortakhk

Ticaret Unvam: TRW OTOMOTIV DAGITIM VE

TICARET ANONIM SIRKETI
Merkez: Adid Mah. Demokrasi Cad. No:17
Sultanbeyli/istanbul

Ticaret Sicil Numarasi: 442523

Ticaret Sicil Midiirliigi: Istanbul

Vergi dairesi/numaras:: Bityiik Miikellefler Vergi Dairesi /
8590181325

B. Birlesmeye fliskin Hiokimler

MADDE 1: SOZLESMEYE KONU_BiRLESME

ISLEMI

Gereck DEVRALAN ve perckse DEVROLAN yénetim
organlan, sirketlerin faaliyetlerini dikkate alarak asagidaki
sartlarla ve 6102 sayih Tirk Ticaret Kanunu (“TTK") nun
136 ila 158. maddelerindeki diizenlemeler ile 5520 sayih
Kurumlar Vergtsi Kanunu (“KVK”Y’'nun 19, ve 20.
maddcleni ve | Sen No’lu Kurumlar Vergisi Genel Tebligi
hikkimleri  daircsinde DEVROLAN’In  DEVRALAN’a
tasfivesiz ve biitiin aktifleri, pasifleri, haklan ve vecibelenyle
bir biitiin (ki) halinde katilmasi surctiyle birlesmesini
ongormislerdir.

Bu kapsamda, Birlcgme Sézlesmesi’'nin  konusunu,
DEVROLAN’In DEVRALAN ile devir suretiyie birlesmesi
ve tasfiyesiz infisahina iligkin hiitkiimleri olugturmaktadir.

MADDE 2: BIRLESMEYE ESAS MALi TABLOLAR

Transferee

Trade Title: ZF SERVICES TURK SANAYI VE
TICARET ANONIM SIRKETI
Headquarter: Adil Mah. Demokrasi
Sultanbeyli/istanbut

Trade Registry Number: 247407

Trade Registry Office: Istanbul

Tax Office/Number: Erenkéy Tax Office / 9980047971

Cad. No:l7

Transferor

Trade Title: TRW OTOMOTIV DAGITIM VE TICARET
ANONIM SIRKETi}
Headquarter:
Sultanbeyli/istanbul
Trade Registry Number: 442523

Trade Registry Office: Istanbul

Tax Office/number: Major Taxpayers Tax Office /

8590181325

Adil Mah. Demokrasi Cad. No:17

B. Provisions Relating to Merger Transaction

ARTICLE 1: MERGER COVERED UNDER THE
PRESENT AGREEMENT

Taking into account the operations of the companies, the
managing bodies of both the TRANSFEREE and the
TRANSFEROR have agreed on the merger through
acquisition of the TRANSFEROR by the TRANSFEREE,
along with all assets, liabilitics, rights and obligations of the
former as a whole as per articles 136 through 158 of Turkish
Commercial Code numbered 6102 (“TCC™), articles 19 and
20 of Corporate Income Tax Law numbered 5520 (“CTC”)
and Corporate Income Tax General Communiqué with the
Serial No. 1, and therefore dissolution of the TRANSFEROR
without liquidation.

The subject matter of the agreement covers the merger of
TRANSFEROR and TRANSFEREE through acquisition,
and dissolution of the TRANSFEROQR without liquidation.

ARTICLE 2: FINANCIAL STATEMENTS SERVING
AS THE MERGER’S BASIS
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Birlesme islemlen TARAF SIRKETLER’in 31/12/2019
tarihli bilangolan (Ek-1) iizerinden gergeklestirilecektir.

MADDE 3: YEMINLi MALI MUSAVIR RAPORU

The merger proceedings shall be based on the MERGING
COMPANIES’ balance shects dated 31/12/2019 (Annex-1).

ARTICLE 3: SWORN-IN CERTIFIED PUBLIC
ACCOUNTANT (CPA) REPORT

(YMM RAPORU)

TARAF SIRKETLER in isbu “Birlesme Sézlesmesi”ne ckli
31/12/2019 tarihi itibanyle diizenlenmis bilangosu ve sair
kayitlan esas alinarak hazirlanan 29.06.2020 tanh, YMM-
2809-337/102-102 sayth Ozel Amagh Yeminli Mali Misavir
Tespit Raporu (“YMM Raporu™) kapsaminda, TARAF
SIRKETLER’in 6zkaynafi saptanmig ve birlesmelerinde
herhangi bir sakinca bulunmadigg belirtilmigtir.

Bu sekilde, birlesmelerine herhangi bir engel bulunmadi
tespit edilen TARAF SIRKETLER’in TTK ’nmin 136 ila 158.
maddelen ile KVK’min “Devir Bélinme ve Hisse Degigimi”
bashkli 19. maddesinin birinci fikrast ve “Devir, Bélinme ve
Hisse Degisimi Hallerinde Vergilendirme™ bashkh 20,
maddesinin bininci fikrast ile | Sen No’lu KVK Genel
Tebligt, Ticaret Sicil Yonetmeligi ve ilgili diger mevzuat
hikimleri kapsaminda kayith degerler iizerinden devir
suretiyle birlesmesi gergeklestirilecektir,

Isbu birlesme sozlesmesi bahsi gecen 29.06.2020 tarih ve
YMM-2809-337/102-102 sayih YMM Raporuna istinaden
diizenlenmig bulunmaktadir.

Bu kapsamda mezkur YMM Ozvarlik Tespit Rapore ile
birlesme isleminin TARAF SIRKETLERIN alacaklilannin
haklanna halel getirmeyecegii de tespit edilmistir.

MADDE 4: BIRLESMENIN GECERLILIGI

Birlesme, TARAF SIRKETLER Genel Kurullan tarafindan
birlesme s6zlesmesinin yonctim organlannca
imzalanmasinin onaylanmasina iligkin vernlecek karann
tescili ile tescil tarihinden itibaren gegerlilik kazanacak olup
tescil tarihi “Birlesme Tanhi” olarak kabul edilecektir.

With regards to the merger transaction and other records,
MERGING COMPANIES’ cquities have been identified in
the Swom-in Certified Public Accountant Identification
Report dated 29.06.2020 and numbered YMM-2809-
337/102-102 (“CPA Report™) on the basis of the annexed
31/12/2019 dated balance sheets of the companies, whereby
the merger transaction has been detected as acceptable.

Therefore, MERGING COMPANIES, whose merger has
been detected as acceptable, shall merge through transfer
over the book value as per the Articles 136 and 1358 of the
TCC, Articles 19/1 titled “Transfer, Spin-off and Share
Exchange™ and 20/1 titled “Taxation on Transfer, Spin-off
and Sharc Exchange” of the CTC, CTC General
Communiqué with the Scrial No. I and Trade Registry
Regulation and other relevant legislation.

This Merger Agreement has been prepared on the basis of the
mentioned CPA Report dated 29.06.2020 and numbered
YMM-2809-337/102-102.

In this regard, thc mentioned Swom-in CPA Equity
Identification Report has also detected that the merger shall
not harm the rights of the MERGING COMPANIES’

creditors.
ARTICLE 4: THE VALIDITY OF THE MERGER

The merger shall take cffect through and as from the
registration of the Gencral Assembly resolutions of the
MERGING COMPANIES approving the merger, whercas
the registration date shall serve as the “Merger Date™.
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MADDE 5: KURUMLAR VERGISI BEYANNAMESI

TARAF SIRKETLER, devir tarihi itibariyle kurumlar
vergisi beyannamesini, devir bilangolanyla kar-zarar
cetvellerint de ckleyerek mistercken imzalayacak ve
birlesmec  sonucu tasfiyesiz  infisah cdecck  olan
DEVROLAN’mm  bagh  bulundugu Vergi  Dairesi
Miadirfagii’ne vereceklerdir.

MADDE 6: VERGI BORCLARINDAN DOGAN
SORUMLULUK ve TAAHHUTNAME

DEVRALAN, bidesme sonrasinda infisah edecck
DEVROLAN’In tahakkuk etmis ve edecek vergi borglanm
odeyecegine dair bir taahhiitnameyi DEVROLAN’n bagh
bulundugu Vergi Dairesi Midirliigii’ne verecek, talep
halinde aynca yeterli teminat gosterecektir.

Aynca birlesme sonucunda tasfiyesiz infisah cdecek olan
DEVROLAN"In igiinci sahislara olan borglan, yapilmig
anlagsma sartlan ve TTK ile ilgili sair mevzuat hiikiimleri
uyannca vadelerinde DEVRALAN tarafindan tam ve
eksiksiz olarak ddenecektir.

MADDE 7: DEVROLAN SiRKET ORTAKLARININ
DEVRALAN SIRKETTEKi PAYLARINA iLISKIN

ACIKLAMALAR

29/06/2020 tarih ve YMM-2809-337/102-102 sayih YMM
Raporu ile bidesme islemine taraf girketlerin 31/12/2019
tarihli bilangolan csas alinmak suretiyle DEVROLAN 1n
devir tarihindcki bilango deferlerinin  DEVRALAN
tarafindan bir biitiin olarak devralimp bilangoya geginlecegi;
DEVRALAN nezdinde birlesme islemi scbebi  ile
16.000.000,00 TL tutannda sermaye arinmt yapilacagi
anlagilmistir,

KVK’'nin 19 ve 20. maddeleri geregince kayitl degerler
iizerinden devir suretiyle gergeklestirilecek birlesme islemi
kapsaminda DEVRALAN’1n sermayesi, 1 Sen No.lu KVK
Genel Tebligi’nin 19.1 No.lu bélimiinde belirtildigi sekilde
hesaplanacaktir.

DEVRALAN, DEVROLAN'mn tim aktif, pasif, hak ve
vecibelerini kayith degerler iizerinden kil halinde devratarak
aynen  bilangosuna  aktaracaktir. DEVRALAN’in,

ARTICLE 5: CORPORATE TAX RETURN

As of the date of merger, MERGING COMPANIES shall
Jjointly sign the corporate tax retum including the transfer
balance shects and profit/loss statements and submit them to
the Tax Office in which the TRANSFEROR to be dissolved
without liquidation as a result of the merger, is registered.

ARTICLE 6: LIABILITIES AND OBLIGATIONS
ARISING FROM TAX DEBTS

The TRANSFEREE shail submit a letter of commitment to
the Tax Office in which the TRANSFEROR is registered,
stating that the TRANSFEREE will pay the tax debts of
TRANSFEROR (which will dissolve after merger) that have
accrucd and will accrue. Upon request, the TRANSFEREE
shall also provide enough guarantee.

Besides, the debts of TRANSFEROR (that will dissolve
without liquidation as a result of merger) to third parties shall
be fully paid by the TRANSFEREE in duc time in line with
the conditions of the agrecment concluded, TCC and other
relevant legislative provisions.

ARTICLE 7: EXPLANATIONS ON THE SHARES OF
TRANSFEROR’S SHAREHOLDERS AT THE
TRANSFEREE

With reference to the CPA Report no. YMM-2809-337/102-
102 and dated 29/06/2020, it has been understood that the
TRANSFEROR’s balance sheet values as of the datc of
transfer will be wholly taken over by thc TRANSFEREE and
included in its balance sheet on the basis of the MERGING
COMPANIES’ balance sheets dated 31/12/2019 and capital
increcase amounting to TRY 16,000,000.00 will be made
within the TRANSFEREE.

Within the scope of the merger transaction to be conducted
though transfer over the booked values as per Articles 19 and
20 of CTC, the capital of the TRANSFEREE shall be
calculated as stated in the section 19.1 of the CTC General
Communiqué Serics No. 1.

The TRANSFEREE shall wholly take over all of the
TRANSFEROR’s assets, liabilities, rights and obligations
over booked values and exactly transfer the mentioned items
to its balance sheet. There will be no subtraction of
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DEVROLAN’da payinin bulunmamas: dolayisiyla herhangy
bir istirak tenzili de soz konusu olmayacaktir.

Bu kapsamda, birlegme iglemi sonrasinda DEVRALAN
nezdinde 16.000.000.00 TL tutannda sermaye artisi
yaptlacaktir., DEVROLAN ortaklan, hisselen oraninda
DEVRALAN’mn ortaklan haline gelecektir.

Buna gére birlesme iglemi sonrasinda ortaklik yapis:
asagidaki gibi olacaktir;

ZF SERVICES TURK SANAYT VE TICARET ANONIM
si f

Orzfin Adi SoyadV' | germaye (TI) | Pay Adedi | Oran (%)
Uovan
ig Tiedrichshafen | 1o 101 46624 | 13.441.466.24 82
TRW Auto 12
Holdings Inc. 196704384 196704384
ZF International UK 572
Limited 93778800 | 93778800 ‘
ZF Services Tiirk
Sanayi ve Ticaret 028
AS 45.73438 45.73438
TOPLAM 1639203200 16392032 100

MADDE 8: AYRILMA AKCESI

TTK nin “Aynlma Akgesi" baghkh 141. maddesinin ikinci
fikrasinda birlegmeye  katllan  girketlerin  birlesme
sozlegsmesinde sadece aynlma akgesinin  verilmesini
ongorebilecegi diizenlenmektedir.

Bilindig: iizere, 6102 sayil TTK ile birlesme miiessesesine
getirilen dizenlemelere goére birlesme hukukuna hikim
ilkelerden bir tanesi sirket paylanmin devamliliginin
saflanmasi 1ilkesidir. Niteckim bu ilke TTK’min 140
maddesinde  hikim altma alinmistir.  Buna gére,
DEVROLAN’in her bir ortafiina, DEVROLAN daki her bir
payimn degerini karsilayacak ve payinin verdigi haklanna
csit haklan igeren bir DEVRALAN pay: venlmektedir.

Bu genel ilkeye TTK’da bir istisna getirilmistir. Bu istisna,
TTK’nin 141. maddesinde kanuni ifadesini bulan “aynima
akgesi” mitessesesidir. Nitekim TTK’min “Aynilma Akgesi”
basliklhi 141. maddesinin binnci fikrasinda, ortaklara
DEVRALAN SIRKETtc pay ilc bu payin gergek deperine

participation since the TRANSFEREE docs not hold any
shares of the TRANSFEROR.

In this regard, thc TRANSFEREE shall make a capital
increase of TRY 16,000,000.00 aficr the merger transaction.
Shareholder of the TRANSFEROR will become the
TRANSFEREE’S’ sharcholders pro rata to their shares in the
TRANSFEROR.

Following the merger transaction, the sharcholding structure
shall be as follows;

ZF SERVICES TURK SANAYT VE TICARET ANONIM
< g

NIEIWIIIE af im! Sbm Ratio
Shareholder Cpial (IRY) | Number &)
i‘;‘r Tedrichshafen | 1o 111 46624 | 13.441.466.24 &2
TRW Auto 12
Holdings Inc. 1.967.04384 | 1967.04384
ZF International 57
UK Limited 93778800 | 93778800 g
ZF Services Tiirk
Sanayi ve Ticarer 228
AS 45.734.38 4573438
T07AL 1639203200 16392032 oo

8: SOUEEZE QUT PAYMENT

It is stipulated under article 141/2 of TCC that mandatory
squeeze out payment can be rcgulated under the merger
agreement of merging companics.

As known, pursuant to the regulations regarding the merger
under TCC, one of the major principles inregulatory
framework of merger is the principle of ensuring the
continuity of company shares. This principle has been
regulated under Article 140 of TCC. Accordingly, each
sharcholder of thc TRANSFEROR shall be given a share that
will mect the value of cach share in the TRANSFEROR and
include cqual rights to the rights given by their shares in the
TRANSFEROR.

An exception has been introduced to this general principle in
TCC. This exception is called “squeeze out payment”. In the
first paragraph of Article 141 titled “Squecze Out Payment”,
the sharcholders can be granted with the right to choose
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denk gelen aynlma akgesi arasinda scgim  hakkinin
taninabilece@i, ikinci fikrasinda ise birlesmeye katilan
sirketlerin birlesme sézlesmesinde sadece aynlma ak¢esinin
verilmesinin (“zorunin aynlma akgesi™) éngoriilebilecegi
diizenlenmektedir.

Zorunlu aynlma akgesini 6ngéren ikinci fikra hitkmiinde;
pay sahipleninin, iradelerinden bagimsiz olarak, birlesmeden
thrac edilebilecegi acikea ifade olunmustur. Diger bir ifade
ile ikinci fikraya gére ortak veya ortaklar istemeseler de
kendilerine aynlma akgest 6dencrek  birlesme  sonucu
olusacak yapinin diginda hiraktlabilirler. TTK'ya gore boyle
bir karar, Kanun'un 131. maddesinin besinci fikrasina gore
%90'lik bir karar nisabiyla alinabilecektir,

Nitekim, DEVROLAN, Istanbul Ticaret Sicil Midiirtigii’ne
247407 sicil numarast ile kayitlt DEVRALAN a tiim aktif ve
pasifleriyle bir kiil halinde devredilecektir.

Bu kapsamda birlesme iglemi neticesinde, Kuzey Yemindi
Mali Miisavirlik ve Bagimsiz Denctim Anonim Sirketi
tarafindan dizenlenen 29/06/2020 tarih ve YMM 2809-
337/102-102say1lh Ozel Amaght Yeminli Mali Miisavirlik
Raporunda ve Birlesik Ekol Bafimsiz Denetim Anonim
Sirketi tarafindan diizenlenen Haziran 2020  tarihli
degerleme raporu ile DEVRALAN SIRKET’in yiirittiigii
degerleme galigmalaninda uygunlufiu tespit edildigi Gzere;
birlesme sonrasinda DEVRALAN SIiRKET in %0,28 payina
isabet eden 43.734,38 adet hissenin toplam nominal deger
45.734,38 TL; 1,00 TL nominal degerli bir adet hissenin adil
pivasa degeri de [,87 TL’dir. Buna gore, birlesme sonrasi
icin DEVRALAN SIRKETte %0,28 orandaki gergek ve
tiizel kigi pay sahiplennin hissclen karsiliginda bu pay
sahiplerinc I TL nominal degerli 1 hisse kargihi 1,87 TL
aynlma akgesi olarak verilecektir.

Birlesme sonrasinda DEVRALAN SIRKETte 1 adet
hisseye tekabiil eden 1,87 TL, birlesme oncesinde
DEVROLAN’In %0,40 orandaki gercek ve tizel kisi pay
sahiplerinin 45.734,38 adet hissesine isabet eden 85.523,00
TL’ye denk gelmektedir. Nitekim Kuzey Yeminli Mali
Miigavirlik ve Bagimsiz Denctim Anonim $irketi tarafindan
dizenlenen 29/06/2020 tarih ve YMM 2809-337/102-102
sayihh Ozel Amach Yeminli Mali Misavirlik Raporundan ve
Birlesik Ekol Bagimsiz Denetim Anonim Sirketi tarafindan

between obtaining share in the TRANSFEREE and a squecze
out payment corresponding to the actual value of the held
share.In the second paragraph, it is regulated that only the
squeeze out payment (“compulsory squeeze out payment™)
can be stipulated under the merger agreement of merging
companies.

It has been explicitly stated in the second paragraph
regulating the compulsory squecze out payment that the
sharcholders can be squeezed-out from the merger regardless
of their will. In other words, as per the second paragraph, the
shareholders may be left out of the structure to be formed as
a result of merger transaction, by paying them the squeezc
out payment cven if they do not intend to. Pursuant to the
TCC, such a decision can be resolved with a quorum of 90%
according to the fifth paragraph of Anticle 151 of the Law.

Hence, the TRANSFEROR shall be transferred to the
TRANSFEREE registercd under Istanbul Trade Registry
with the registry number of 247407, as a whole with all of its
assets and liabilities.

In this context, as a result of the merger transaction, as it’s
accuracy has been determined by the Special Purposc
Certified Accountant Report prepared by Kuzey Yeminli
Mali Miisavirlik ve Bagimsiz Denetim Anonim Sirketi dated
29/06/2020 numbered YMM 2809-337/102-102 and by the
valuation report prepared by Birlesik Ekol Bagimsiz
Denctim Anonim Sirketi dated June, 2020 and the valuation
studies conducted by the TRANSFEREE, the total nominal
valuc of the shares at the amount of 45,734.38 corresponding
to %0,28 share capital of the TRANSFEREE is TRY
45.734,38; fair market value of onc share with nominal value
of TRY 1,00 is TRY 1,87. Hereby, TRY 1,87 shall be paid
for onec share with nominal value of TRY 1,00 to the
squeczed-out real and legal person sharcholders in
consideration to their shares IN TRANSFEREE in the ratio
of %0,28.

TRY 1,87 corresponding one share in TRANSFEREE after
the merger corresponds to TRY 1,00 which hits 45.734,38
shares held by real and legal person shareholders in
TRANSFEROR in the ratio of %0,40. Thus, as it is
understood from the Special Purpose Certified Accountant
Report prepared by Kuzey Yeminii Mali Miisavirlik ve
Bagimsiz Denctim Anonim Sirketi dated 29/06/2020
numbered YMM 2809-337/102-102 and from the valuation
report prepared by Birlesik Ekol Bafiimsiz Denetim Anonim
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dazenlenen Haziran 2020 tanhli degerleme raporundan
anlastlacag iizerc, birlesme éncesi DEVROLAN’da azinhk
hissedarlara ait toplam hisse adedi 45.734,38 olup adil piyasa
degen iizerinden belirlenen ve DEVROLANIn 45.734,38
adet hissesinc isabet eden hisse fiyan 85.523,00 TL dir.

Bu kapsamda, birlesme iglemi neticesinde TTK’min 141,
maddesinin  ikinci fikrasi uyannca DEVROLAN’mn
ortakianna asagidaki tabloda gosterildigi sckilde aynlma
akgesi ddenccektir:

Sirketi dated June 2020, total sharcholding ratio of the
minonty sharcholders in TRANSFEROR is %0,28 before the
merger and the share price comesponding to 45.734,38
amount of sharcs determined over the fair market value is
TRY 85.523,00.

In this context, as a result of the merger transaction, a
squeeze out payment shall be made to sharcholders of the
TRANSFEROR as described in the table below as per article
141/2 of the TCC:

RV TIRW
. . eeze Out
Ortagiin Ady Soyady/ Sermaye Tutarr Ayrilms Akgesi CGapital Amount Squ
(7L) Futarr (TL) Name/Title of the Payment Amount
Unvans (TRY)
c Shareholder (IRY)
1.065.57 1.992,00
TRW Overscas Inc. 1.065.57 1,892.00
TRW Automotive Holding 1.992,00 I Ovetscns'lnc. :
Company 1.065,57 TRW Automotive 1,065.57 1,992.00
Kelsey-Hayes Holdings 1.992,00 Holding Company
Inc. 1.065,57 Kelsey-Hayes Holdings 1,065.57 1,.592.00
Inc.
, " 1.992,60
K-H Holdings Inc. L ahy . 1,065.57 1.992.00
. S K-H Holdings Inc.
Hiiseyin Mazlum Ocal 05, 39.762,00
ey i Hiiseyin Mazlum Ocal 21,263.16 39,762.00
Hasan Korkmaz K . 5.876,00
= Hasan Korkmaz Kog 3,142.73 5,876.00
Halit Dikmen 5.711.47 10.680,00
Halit Dikmen 5.711.47 10,680.00
Meral Sima 1.611,15 3.012,00
Meral Sima 1611.15 3,012.00
Erdofian Hasan §ima 1.611,15 3.012,00
Erdogan Hasan Sima 1.611.15 3,012.00
Hiisamettin Akbabals 2.406,77 1.500,00
Hisamettin Akhabals 2.406.77 4,500.00
Lavif Selouk 920,66 1.721,00
Lauif Selguk 920.66 1,721.00
Ahmet Sindirag 613.77 1.147,00
Ahmet Sindirng 613.77 1.14700
Selguklar Owo 858,14 1.604,00
| g Selguklar Ota 858.14 1,604,00
brahim A v 786,00
frrbay lbrahim Agicbas 420.55 786.00
Celal Kaya 139,23 260,00
Celal Kaya 139.23 260.00
Klay Fiat A.S. 59.67 125,00
Klay Fiat AS. 59.67 125.00
Cevdet Ozyahin 19.89 37,00
Cevdet Ozyahin 19.89 37.00
Dogan Kantarcioglu 5,68 10,00
Dogian Kantarciofiu 5.68 10.00
Hulusi Ergil 2.241,97 4.192,00
Hulusi Ergal 224197 4,192.00
Semsettin Balkanh 42339 791,00
Semsctin Balkanh 42339 791.00
Bn. Mansur 2.84 5,00
Bn. Mansur 284 5.00
Hamiline Hisse Senedi 2,84 5,00 2.84
Hamilinc Hisse Senedi 5.00
Ikl Ostiner 284 5.00 oYY
{klil Ustiiner 5.00
Yal¢in Yokselen 284 5,00 284
Yalomn Yiiksclen i 5.00
Sitks Kahvecioflu 284 5,00 284
Sitk1 Kabveciogly 5.00
Esen Ciprut 2,84 5.00 T
Esen Ciprut ) 5.00
Ali Demirezen 284 5.00 284
Al Demiirezen 5.00
lbrahim Otlar 284 5,00 284
brahim Otlar 5.00




Yukandaki tabloda gésterilen DEVROLAN ortaklanna
ddenecck aynlma akgesi, DEVRALAN tarafindan
ddenecektir.

S6z konusu aynlma akgesi tutan, DEVROLAN’mn
birlesmeye iligkin Genel Kurul Kararinin Ticaret Siciline
tescilini takip eden 7 is gini iginde DEVRALAN tarafindan
nakit 6denmek surctiyle TR86 0003 2000 0000 0042 9102
03 IBAN no.lu Tirk Ekonomi Bankasi tevdi cdilecek,
hisseler DEVRALAN’a verilecektir. Pay sahipleri tevdiden
ittbaren, bizzat veya araci kuruluslar vasitasiyla TR86 06003
2000 0000 0042 9102 03 IBAN no.lu Tiirk Ekonomi Bankasi
bagvurarak aynima akgesi tutarlanim nakit olarak alabifirler.

MADDE 9: BIRLESME iSLEMININ BIRLESMEYE

KATILAN SIRKETLERIN iSCILERi {/ZZERINDEKi
ETKILERIi

DEVROLAN’n personclleri hakkinda herhangi bir sosyal
plan bulunmamaktadir, DEVRALAN tarafindan TTK nin
178. maddesi, 4857 sayih I Kanunu ve ilgili mevzuat
hitkiimleri yerine getinilecektir.

MADDE 10: DEVROLAN'IN SAHIBi BULUNDUGU

Separation payment to the sharcholders of the
TRANSFEROR shall be made by TRANSFEREE.

The amount of the relevant squeeze out payment shall be
transferred to the Tirk Ekonomi Bankasi with IBAN no
TR86 0003 2000 0000 0042 9102 03 in cash by the
TRANSFEREE within 7 business days following the
registration of the General Assembly Resolution regarding
the merger of the TRANSFEROR before the Trade Registry,
and the shares shall be transferred to the TRANSFEREE.
The shareholders shall receive their squeeze out payments in
cash starting from the deposit, by applying to the Tiirk
Ekonomi Bankas: with IBAN no TR86 0003 2000 0000
0042 9102 03 in person or through intermediary institutions.

ARTICLE 9: THE EFFECTS OF THE MERGER ON
THE EMPLOYEES OF THE MERGING COMPANIES

No social plan shall be applied for the employees of the
TRANSFEROR. Arnticle 178 of the TCC, Turkish Labour
Law numbered 4857 and relevant legislation shall be
fulfilled by the TRANSFEREE.

ARTICLE 10: TRANSFER OF THE LEGAL RIGHTS

TESCILE _TABi __VARLIKLARA AIT _YASAL
HAKLARIN DEVRI

DEVROLAN’in sahibi bulundugu tescilli markalara,
lisanslara, gayrimenkullere, tasitlara ve sair tescile tabi
varhklara ait biitiin yasal haklar killi halefiyet prensibi
geregi birlesmeye bagh olarak DEVRALAN’a devir ve
intikal cdeccktir. Isbu Birlesme Sézlesmesi’ne istinaden
devre konu mal varhg ve haklara iliskin gerckli bildirimler
yaptinlacaktir.

MADDE 11: DEVROLANIN TARAF OLDUGU
DAVALAR VE ICRA TAKIPLERI

DEVROLAN"mn taraf oldugu davalara ve icra takiplenne
iligkin olarak; birlesme iglemi ncticesinde taraf degigikligi
gerceklegtinlecektir.

PERTAINING TO THE ASSETS SUBJECT TO
REGISTRATION AND OWNED BY THE
TRANSFEROR

All legal rights pertaining to the trademarks, real estates,
vehicles and other assets subject to registration owned by
TRANSFEROR shall be wholly transferred and devolved to
the TRANSFEREE with reference to the merger, with
respect to the full succession principle. Necessary
notifications regarding asscts and rights being subject to the
transfer shall be carried out based on this Merger Agreement.

ARTICLE _ 11: LEGAL OR EXECUTION
PROCEEDINGS WHICH THE TRANSFEROR IS A
PARTY OF

Regarding the legal or execution proceedings which the
TRANSFEROR is a party of; change of the party will be
realized as a result of the merger transaction

o g




MADDE _12: PAYLARIN DEGISIM _TARZI ve
DENKLESTIRME TUTARI

Birlesme iglemi ¢ergevesinde herhangi bir pay degisimi
uygulanmayacak ve herhangi bir denklestirne tutan

6denmeyecektir.
MADDE __ 13: DEVROLAN’IN __iSLEM__VE
EYLEMLERININ DEVRALAN HESABINA

YAPILMIS SAYILACAGI TARIH

TARAF SIRKETLER Genel Kurullan tarafindan birlesme
sozlesmesinin  yonetim  organlannca  imzalanmasinin
onaylanmasina iligkin verilecek karann tescil tarihinden
itibaren DEVROLAN"1n iglem ve eylemleri, DEVRALAN
hesabina yapilmig sayilacaktir,

MADDE 14: SERMAYE ARTIRIMI VE BIRLESME
SONRASI DURUM

YMM Raporu wuyannca, birlesme tslemi sonucu,
DEVRALAN sermayesinde gergeklesecek olan artinm tutan
16.000.000,00 TL dir.

Isbu Birlesme Sozlesmesi hitkkiimlerine gére birlesme
neticesinde; DEVRALAN esas sdzlesmesinin “Sermaye”
baslikli 6. maddesi birlesme dolayisivla yaplacak senmaye
artinmi uyannca tadil edilecektir.,

MADDE 15: SINIRSIZ SORUMLU ORTAK

DEVRALAN ve DEVROLAN nezdinde simrsiz somamlu
ortak bulunmamaktadir.

MADDE _16:  YONETIM __ORGANLARINA _VE
YONETICi  ORTAKLARA _ TANINAN _ OZEL
YARARLAR

Isbu birlesme nedeniyle, TARAF SIRKETLER’in yénetim
organlanna ve yénetici ortaklara herhangi 6zel bir yarar
safilanmayacaktir.

MADDE 17: KAR PAYI

ARTICLE 12: EXCHANGE TYPE OF THE SHARES
AND COMPENSATION AMOUNT

No share exchange shall be applied and no compensation
amount shall be paid within the scope of the merger.

ARTICLE 13: DATE ON WHICH TRANSACTIONS
AND ACTIVITIES OF THE TRANSFEROR SHALL
BE CONSIDERED TQ HAVE BEEN CARRIED QUT
ON BEHALF OF THE TRANSFEREE’S ACCOUNT

The transactions and activities of the TRANSFEROR shall
be assumed to have been camried out on behalf of the
TRANSFEREE’s account as of registration date of the
resolution of General Assembly regarding the approval of
signing of the “Merger Agrcement” by their managing
bodies.

ARTICLE 14: CAPITAL INCREASE AND POST-
MERGER STRUCTURE

Pursuant to CPA Report, the amount of capital increase
occurs in the capital of TRANSFEREE as a result of the
merger transaction is TRY 16,000,000.00.

Article 6 of the articles of association titled as “Capital” shall
be amended in the aftenmath of the merger as per this Merger
Agreement due to the future capital increase to be made by
the TRANSFEREE.

ARTICLE 15: FULL LIABLE SHAREHOLDER

The TRANSFEREE and the TRANSFEROR do not have
any unlimited (full) hiable sharcholdesr.

ARTICLE 16: SPECIAL BENEFITS GRANTED TO
EXECUTIVE BODIES AND EXECUTIVE
SHAREHOLDERS

No special benefits shall be provided to the executive bodies
and exccutive partners of the MERGING COMPANIES,
with reference to the present merger,

ARTICLE 17: DIVIDEND SHARE

AR\

!




Yapilan secrmaye artinm neticesinde ihrag edilecek ve
iktisap edilecek hisseler, birlesmenin tescil tarihinden
itibaren DEVRALAN’1n bilango kanna hak kazangcaklardlr.

MADDE 18: DEVROLAN SiRKETIN TERKIN{

TTK’nin  152. maddesinin  ikinci  fikrasi uyannca
DEVROLAN, birlesmenin ticarct siciline tescili ile Birlesme
Tanhinde tasfiyesiz infisah edecek olup kayd: gerekli sartlar
gerceklestiginde  Istanbul Ticaret Sicil Midirlagi’nden
terkin edileccktir.

MADDE 19: iMZA

isbu Birlesme Sozlesmesi 2 niisha halinde diizenlenmis ofup;
TARAF SIRKETLER’in Genel Kurullanina ayn niisha
sunularak, onaylandiktan sonra virirliige gireccktir. Bu
Birlesme Sozlesmesi 4684 sayili Kanun ile 488 sayili Damga
Vergisi Kanunu’nun (2) sayil tablosuna ekienen hiikiim (I'V-
17 no.lu pozisyon) uyaninca damga vergisinden istisnadir.

30/06/2020

Shares to be and issued and acquired following capital
increasc shal! have the right to balance sheet profit of the
TRANSFEREE as of the registration date of the merger.

ARTICLE 18: CANCELLATION OF
TRANSFERRED CORPORATION

THE

Pursuant to paragraph 2 of Anticle 152 of Turkish Code of
Commerce, the TRANSFEROR shall be dissolved without
liquidation on the Merger Date by the mergers’ registration
in the trade registry, and the necessary procedures for the
cancellation of the said company before Istanbul Trade
Registry shall be realized.

ARTICLE 19: SIGNATURE

The present “Merger Agreement” is drawn up in 2 copies,
and shall enter into cffect through submittal in separate
copies to the MERGING COMPANIES’ General
Assemblies and upon their approval. The present merger
agreement shall be cxempted from stamp duty as per the
provision (IV - position 17) added into table (2) of the Stamp
Duty Law no 488 as amended by Law no 4684,

30/06/2020

ZF SERVICES TURK SANAYI VE TICARET ANONIM SIRKETI

Yonetim Kurulu Bagkany/
Chairman of the Board of Directors
HANS GERHARD KORBER

Yéonetim Kurulu Uyesi/
Member of Board of Djj
SELIM AYDINLIO{sLU

Yinetim Kurulu Bagkan Yardmaisy/
Vice Chairman of Board of Directors
NARINDER KUMAR

N, gz

Yonetim Kurulu Uyesi/
Member of Board of Directors
SERVET BANU YENAL TASDELEN
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TRW OTOMOTIV DAGITIM VE TiCARET ANONIM SIRKETI

Yiénetim Kurulu Bagkany/ Yonetim Kurulu Bagkan Yardimgqsy/
Chairman of the Board of Directors Vice Chair!nan of Board of Direcfars
HANS GERHARD KORBER SELIM AYDINLIOGLU

Yonetim Kurulu Uyesi/
Member of Board of Directors
SERVET BANU YENAL TASDELEN
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