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Main issues of the contract signed on January 31,003 by Banking
Regulation and Supervision Agency (BRSA) and the Sangs Deposit and Insurance
Fund (SDIF) with the representatives of Cukurova Goup are presented below.

1- Cukurova Group waived the legal proceedings it ghduefore the Council of
State against the take over of Pamukbank T.A.Sthiey SDIF and all other related
administrative decisions.

2- Shareholders of Pamukbank T.A.S. (Pamukbank) iecdud Cukurova Group
have declared that they will not request the trmsf the management and control of the
Bank and that they have waived these rights in clan case a suspension of execution
and/or a cancellation decision results from thallg@goceedings brought or to be brought
before the 10th Chamber of the Council of Statesidies, they have declared that they
undertake any indemnity obligation, together withita accessory expenses, that may
arise from a cancellation decision ruled within #zd legal proceedings and that, they
will pay all such indemnities the BRSA and the Si&y be obliged to pay.

3- With the authority granted to it by Article 15/3 thie Banks Act, the SDIF will
not initiate personal bankruptcy, responsibilitydasther such lawsuits that can be filed
pursuant to Banks Act Nr. 4389, or other legislatias long as the contract remains in
effect.

4- Cukurova Group has agreed and declared that; It veither directly nor
indirectly take up any legal proceedings againstahtions performed by the SDIF and
BRSA,; and that it will not request and claim a cemgation or loss arising from these
actions or the signed contract.

5- Shares of some patrticipations of Pamukbank, whizinat have a franchise
value or in which the bank has participated in widgligibly small amounts, will be sold
to Cukurova Group for a sum of USD 25.022.782-eulalted as of January 31, 2003 and
by accruing semi-annual Libor+0.5 on the balancseskalue of these participations as of
the date of transfer (June 18, 2002) until the detevhich the contract is signed. This
sum is added to the debts of the group firms tcSDé-.



6- All Turkcell Holding A.S. and Turkcell lletisim Himetleri A.S. shares that are
held in the assets of Pamukbank and its partiapatwill be sold to Cukurova Group for
a sum of USD 264,306,050-- calculated by using tteid) average prices that occurred in
Istanbul Stock Exchange for 30 days prior to Jaynud, 2003 and using the Central
Bank’s buying rate as of January 30, 2003. The gallee sum is added to the debts of
Cukurova Group to the SDIF. USD 214,306,050 ofdale value will be paid in a single
payment by January 31, 2006 and the remaining U&D0B,000 (fifty million) will be
paid in a single payment by January 31, 2008. k@period from January 31, 2003 to the
date on which the payment is actually made, therést calculated by accruing an annual
Libor+0.5 will be paid by the firm/firms that purabe the shares and the interest
payments will be made annually.

7- The SDIF will take over YKB shares held in the &ss# Pamukbank and its
participations. YKB shares owned by Cukurova Gramg the SDIF will be sold by
Cukurova Group to the third parties within 2 yeassof the date on which the contract is
signed. In case the sale cannot be realized withis period, a mutually determined
investment bank with international reputation Wk authorized and the sale will be
conducted by it within a year. In case an investrbank is still not determined before the
last 3 months of the 2-year sale process carri¢dbpCukurova Group, the SDIF will
propose three experienced investment banks andstbap will choose one of them
within one month. If the investment bank thus deieed cannot realize the sale of
shares, the shares will be sold out by the SDIF.

8- In case YKB shares are sold, the difference betw#8b denominated sale
value of shares belonging to the SDIF and the sutretfounded by accruing an annual
Libor+2% over the amount USD 226.020.606 statethéntransfer-balance sheet of June
18,2002, will be subtracted from the Group’s debtlee same day of the sale transaction.

9- YKB shares belonging to Cukurova Group are pledgediebts of the Group
to the SDIF. The pledge also includes bonus issares the shares to be acquired
through the exercise of pre-emptive rights by Cokar Group.

10- All measures required to avoid capital adequacyoréCAR) of YKB
falling below 10% will be taken. If the bank’s CAfalls below 10% and the Group
fails to increase its capital, the SDIF will re@ithe required capital increase.

11- Until its shares are sold, YKB will not distributévzidends. Dividends will only
be distributed if an equal amount of capital insee& made with a view to keeping the
dividends in the bank.

12- Debts of Cukurova Group to Pamukbank amount to 2%71.128.429 as of
January 31, 2003 and the agreed-upon debts of ukar@a Group to the SDIF Banks
amount to USD 66.467.173.



13- Negotiations on the debts of Cukurova Group to Bapicy Office of the
Bankrupt Turkiye Ithalat ve Ihracat Bankasi A.Sd@&eankruptcy Office of the Bankrupt
Marmara Bankasi A.S. and on the debts taken oveth®ySDIF from the Fund Banks
continue.

14-Within the provisions of the said contract, totasl liabilities that will be paid
to the SDIF amount to USD 2.737.595.602 (excluditigz debt for which a mutual
understanding to be reached or the debt to berdeted by the SDIF as well as the debt
to arise from the sale of shares of Turkcell HadmS. and Turkcell lletisim Hizmetleri
A.S.). Cukurova Group and joint debtors along vaiint guarantors have undertaken and
agreed to pay their debts pursuant to this Contract

15- Non-cash loans in effect of Cukurova Group willduded to the debt on the
date when they are compensated.

16- Group debts to the SDIF have been restructuredradiogpto a fifteen-year
payment plan including a grace period of first Z&ngefor the principal. After the grace
period, principal payments will be made annually.s@mi-annual Libor+0.5 will be
accrued on the debt as interest and it will be ssmually collected. However, 50% of
the interest thus calculated for interim periodshef first three years will be paid and the
remaining amount will be capitalized by addingithe principal.

17- The collaterals obtained for the receivables of 8i2lF taken over from
Pamukbank and from other Fund Banks are reservbdfase. Suretyship- debts of those
to Pamukbank and the SDIF Banks will continue wiit same conditions and amounts.
Summary information regarding collaterals are pilediin (Annex:1).

18- The ratio of shares pledged to the SDIF will ndt telow the ratio of
current pledged shares in any way.

19-Pledges on Turkcell lletisim Hizmetleri A.S. andrReell Holding A.S. shares
which will be sold to the Group by the SDIF will bemoved provided that sale values of
the said shares and their accessory charges atetpai Cukurova Group fulfills all its
obligations fully arising from this contract in cpfrance with provisions thereof as of the
date on which the pledge will be removed and tloataollateral shortage according to the
evaluation to be performed thereof exist. In chesé shares are:

a) Sold when pledged, the total sale amount wilbdiel to the SDIF,

b) Sold to third parties other than Cukurova Gratftpr the removal of the pledge, 55%
of the sale amount will be paid to YKB and the SDIF

The pledge will be removed on condition that thgnpant mentioned in paragraph
(@) is made. Upon Cukurova Group’s request, thé parthe sale amount deemed
appropriate by the SDIF may be utilized in the pagimof Cukurova Group’s debts to
YKB.



20- Collaterals in adequate amounts, with at leasttbiné in the form of tangible
collateral, shall be taken for the debts statedhis contract. The tangible collateral
amount in subject is the minimum amount that shalpreserved during the term of this
contract. Thus, valuation of current collaterald anllaterals to be implemented annually
will be made by an investment bank or auditing faumd/or valuation company which is
experienced on firm and asset valuation. Assesswaiitbe made within the framework
of mutually determined main principles and assuam#i In case the SDIF deems it
necessary, the assessments can be made by twenliffems and any kind of expenses
made for the asset and firm valuation is going @éontet by debtors. Provided that the
collaterals are deemed adequate in accordance thathvaluations made, the current
collaterals can be exchanged with new ones onlthéf value and quality of new
collaterals to be determined in compliance with t#fere-mentioned principles are
adequate and if the SDIF deems them appropriate.

21-1In case a collateral shortage arises accordiniget@valuations made, adequate
additional collateral will be provided by Cukuro@oup within one month following the
written notification in favor of the SDIF. In cas@ excess collateral is determined, those
deemed appropriate among the collaterals in subjiidbe released by the SDIF.

22-1n case the Cukurova Group sells wholly or pastigh assets to third parties
other than the Cukurova Group, it shall utilize 56#4he sale amount for the payment of
debts thereof to YKB and the SDIF. Besides, in gdedged assets in favor of the SDIF
are sold, total sale amount will be given to thdFSHowever, upon Cukurova Group’s
request, the part of the sale amount deemed apat®fry the SDIF may be utilized in
the payment of Cukurova Group’s debts to YKB.

23- The contract signed within the framework of the Adt. 4743 for the
restructuring of debts of Cukurova Holding A.S. ahd Group Companies to YKB will
remain in effect as long as Cukurova Group adh&ethe payment plan (Annex 2)
regarding its debt to YKB and Pamukbank.

24- Cukurova Group will dispose of all its direct amdlirect shares in YKB
within the framework of the procedure included iticke seven of this note in such a way
that their total share in YKB is reduced to beldd®d

25-Cukurova Holding A.S., has the right to purchaseash and in advance and
in single payment, all Turkcell Holding A.S and Kcell lletisim Hizmetleri A.S. shares
that are directly or indirectly owned by YKB withiad years following the date of the
signature of this contract. In case the Cukurovau@rpurchases the shares in question
from YKB, the Group agrees and undertakes to plédege to the SDIF.

26- It has been accepted by YKB’s minority shareholdbg SDIF, that the
purchase price of the Turkcell shares in subjetithei settled by taking retroactively the
30 day weighted average closing prices in ISE efghares of the company in subject.
During the period which will last until the date evhich the purchase transaction is
carried out, rights attached to the shares in gue$br determining the related boards of
directors and auditors will be used by Cukurovadid A.S..



27- Cukurova Holding A.S. can purchase in cash totahresh of Fintur
Technologies BV and Digital Platform Hizmetleri A$der the ownership of YKB over
net book values on the transfer date and/or thrahghswap of the shares of T. Genel
Sigorta A.S. and/or Banque de Commerce et de PEmsmS.A. over book value within
one year following the date of contract. In cadeBYshares owned by T.Genel Sigorta
A.S. are purchased by Cukurova group prior to thesfer of T. Genel Sigorta A.S.
shares to YKB, a pledge in favor of the SDIF wil installed on these shares.

28-Management principles have been determined witratimeof ensuring YKB
to continue its activities in a sound financialusture, the protection of parties’
shareholder rights in the best manner, corporatiahshare value to reach at the optimum
level and furthermore the bank to be executed @orapetitive environment within the
scope of commercial philosophy, vision, goals amiga. Accordingly;

- Increasing YKB's corporate and share value is timeléamental goal.

- With values it owns, YKB is responsible to its dlie, shareholders, employees and
business partners.

- YKB'’s corporate governance will depend on the fwilog principles and criteria:

- To ensure continuation of corporate existence oBY taking profitability

and efficiency principles into consideration,

- Toincrease corporate and share values from the pbview of shareholders,

- To operate in compliance with conditions of commarcompetition,

- To establish relationships with institutions andspas in compliance with law

and ethic values,

- Strategic vision,

- Responsibility,

- Attaining performance targets to be determined,

- Open to be questioned,

- Accountability,

- Transparency,

- Efficiency in resource utilization and businesselepment,

- Maintaining moral values and business ethics,

Conformity to Law.

29 Duty definitions of the Board of Directors and tepecutives of YKB,
evaluation and measurement system designs, dutyttef and working principles of the
Boards of Directors and reporting systems will beried out by an advisory firm having
an international reputation to be determined miyua) the parties. The management of
YKB will be appointed among the nominees to be mhaiteed by the advisory firm, with
appointments conditional on the final approvalra SDIF.

30-A “partnership orientation board” consisting of drgons, 2 of whom will be
appointed by the Cukurova Group and the other Zhey SDIF, will be established
without any decision-making power. The “partnersbipentation board” will contribute
to the cooperation study that YKB and its subsid&amill carry out with other Group
firms to increase synergies.



31-If the parties agree on its applicability, mergéPamukbank with YKB may
be given a consideration.

32-In the case of default on payments, an annual petedest rate of Libor+4
will be applied and the relevant provisions of irecedures for the recovery of public
receivables (Act No. 6183) will be enforced. Ine&so consecutive installments are not
paid, the agreement will become null and void ahdebt will be followed up as public
receivables.

33-The companies being party to this contract willmitbn January, April, July
and October to the SDIF their financial statemefui$y-audited by an independent audit
firm or a Sworn Financial Consultant, along withhet financing and management
information to be determined by the SDIF.

Annex 1: Summary Information on the Collaterals taken within the Scope of the Contract
Signed with Cukurova Group

Annex 2: Table Summarizing the Payments to be Madf®r the Resolution of
Pamukbank and YKB's Receivables from the Cukurova Goup




