BIRLESME SOZLESMESI

MERGER AGREEMENT

Isbu birlesme sdzlesmesi, 01 Haziran 2026
tarihinde  asagidaki taraflar arasinda
akdedilmigtir:

{i) Tarkiye Cumhuriyeti kanunlan
gergevesinde kurulmug ve faalivette

olan, Bilecik Ticaret Siciline SOGUT- |

106 sicil numarasiyla kayitll, tescilli
merkezi Deraboyu Kéyl, Dereboyu Koy
Sokagl (Kime Evler) No:134, Ségut,
Bilecik adresinde bulunan bir anenim
girket olan Sdérrmas So6gGt Refrakter
Malzemeleri Anonim Sirket?
{"SORMAS" veya "Devrolunan), ile

{if} Tlrkiye Cumhuriyeti kanunlan
cergevesinde kurulmug ve faaliyette
olan, Eskigehir Ticaret Sicili'ne 64-
Inéni sicil numarasiyla kayitli, tescilli
merkezi Dutluca Mah., Dutluca Kime
Evleri N0:328, Inénl, Eskigehir
adresinde bulunan bir anonim sirket
olan RHI MAGNESITA Turkey Refrakter
Ticaret Anonim Sirketi ("“MAS" veya
"Devralan").

Devrolunan ve Devralan bundan béyle her biri
ayri ayn “Birlesme Tarafi", birlikte ise
“Birlegme Taraflar" olarak anilacaktr.

This merger agreement is heraby exacuted on
01 June 2026 by and between:

{i) S6rmag S8g0t Refrakter Malzemeleri
Anonim Sirketi, a joint stock company
incorporated and existing under the
laws of the Republic of Turkive,
registered with the Bilecik Trade
Registry under number SOGUT-106
and with its registered office in
Dereboyu Kdyil, Dereboyu Koy Sokag
(Kime Evler) No:134, S6gdt, Bilecik
(“SORMAS", or “Transferor”), and

(ii) RHI MAGNESITA Turkey Refrakter
Ticaret Anonim Sirketi, a joint stock
company incorporated and existing
under the taws of the Republic of
Turkiye, registered with the Eskisehir
Trade Registry under number 64-indnii
and with its registered office in
Dutluca Mah., Dutluca Kiime Evieri
No:328, indni, Eskisehir (“MAS”, or
“Transferee”).

Each of the Transferor and the Transferee
shall be referred to as a “Merger Party”
individually, and as the “Merger Parties”
collectively hereinafter.

SOYLE Ki

{A) Devrolunan, Tarkiye Cumhuriyeti kanunian
uyarinca gegerli bigimde faalivette olan ve
agagidaki bilgilers sahip bir anonim
sirkettir:

(i) Ticari Unvan:: Sdrmas  Sogit

Refrakter Malzemeleri Anonim Sirketi

{ii} Kayth Merkezi: Dereboyu Koyii,
Dereboyu Kdy Sokagl (Kime Ewvler)
No:134, Sagit, Bilecik

(iti} Ticaret Sicili ve Sicil No: Bilecik
Ticaret Sicil Midorliga, SOGUT-106

WHEREAS

(A) the Transferor is a joint stock company

validly existing under the laws of the
Republic of Turkiye with the following
details:

(i) Trade Name: Sdrmas S6fut Refrakter
Malzemeleri Anonim Sirketi

(i) Headquarters: Dereboyu Kéyu,
Dereboyu Koéy Sokag (Kiime Ewler)
Na:134, S8git, Bilacik

(iii) Trade Registry and Register No:
Bilecik Trade Registry Directorate,
SOGUT1086




(iv) Vergi Dairesi ve Vergi No: Bilecik
Vergi Dairesi, 7770044268

{iv) Tax Office and Tax No: Bilecik Tax
Office, 7770044268

{B) Devralan, Turkiye Cumbhuriyeti kanunlari
uyarinca gegerli bigimde faalivette olan ve
asafidaki bilgilere sahip bir anonim
girkettir:

{1) Ticati Unvani: RHI MAGNESITA Turkey
Refrakter Ticaret Anonim Sirketi

(i) Kayithh Merkezi: Dutluca Mah., Dutluca
Kime Evleri No:328, inénii, Eskisehir

{tii) Sube:

a. Tieari Unvam: RHI MAGNESITA
Turkey Refrakter Ticaret Anonim
Jirketi |stanbul Subesi

b. Adresi: Acibadem Mah., Derin Sk.,
A Blok No: BA i¢ Kapl No: 28,
Uskidar, Istanbul

c. Ticaret Sicili ve Sicil No: Istanbul
Ticaret Sicili MUdarlGgi, 1109214
(iv) Ticaret Sicili ve Sicil No: Eskigehir
Ticaret Sicil Midirligi, 64-Inéni
(v} Vergi Dairesi ve Vergi No: indna Vergi
Dairesi, 6100023227

(B} the Transferee is a joint stock company
validly existing under the laws of the
Republic of Turkive with the following
details:

{i} Trade Name: RHI MAGNESITA Turkey
Refrakter Ticaret Anonim Sirketi

(i) Headquarters: Dutluca Mah.,
Dutluca Kiime Evleri No:328, inénii,
Eskigehir

{iii) Branch:

a. Trade Name: RHI MAGNESITA
Turkey Refrakter Ticaret Anonim
Sirketi Istanbul Branch

b. Address: Acitbadem Mah., Derin
Sk., A Blok No: 8A ig Kapi No: 28,
Uskildar, istanbul

¢. Trade Registry and Register No:
Istanbul Trade Registry, 1109214

{iv) Trade Registry and Register No:
Eskigehir Trade Registry Directorate,
64-Inénii

{v) Tax Office and Tax No: inéni Tax
Office, 6100023227

{C) her ikiBirlegme Tarafi'nin Yanetim Kurullan,
SORMAS'In, isbu Birtegme Sézlegmesi‘nin
hiikim ve kosgullar dogrultusunda ve her
bir Birlesme TarafI'min pay sahipleri genel
kurulunun onayina tabi olarak, Tlrk Ticaret
Kanunu uyarinca MAS tarafindan tam aktif
ve pasifiyle bir biitin olarak devraunmasi
suretivle MAS ile birlesmesine karar
vermigtir.

{C) the Boards of Directors of both Merger
Parties have resolved upon the merger of
SORMAS into MAS pursuant to the Turkish
Commercialt Code by way of the
acquisition of SORMAS by MAS as a whole
with all assets and liabilities, in line with
the terms and ceonditions of this Merger
Agreement and subject to the approval of
the shareholders’ general assembly of
each Merger Party.

SiMDi, BOYLELIKLE, vukandaki hususlar
gergevesinde, Birlegme Taraflan isbu Birlegsme
Sozlesmesi'ni yukardaki tarinte ve asagidaki

NOW, THEREFORE, pursuant to the
foregoing, the Merger Parties have agreed to

enter into this Merger Adreement on the date




‘hiikiim ve kosullara Uygun olarak’ akdetmeyi | hereof and in accordance with the following
kabul etmigtir: tarms and conditions:
1. Birlegme Taraflarinin Meveut Ortaklyk |1, Current Shargholding Structures of the
Yapitan Merger Parties
1.1.  Birlesme Oncesi SORMAS | L1. SORMAS Share Capital
Sermaye Yapisi Structure Befare the Merger |
SORMAS paylan hamiline yazil As SORMAS shares are in bearer
oldugundan, agagidaki ozet esas form, the following summary
sermaye yapsi ite Ek-1'deki detayl share capital structure, and the
g£sas  sermave yapisi,  ishu detailed share capital structure
Birlegme. Sozlesmesi'nin  tarihi under Annex-1, reflect the records
itthariyle Tlrkive Merkezi Szklama of the Bearer Shares Registry
ve KayitKurulugu nezdinde tutulan System held by the Gentral
Hamiline Pay Kawit Sistemi Securities Depositery and Trade
kayitlanm yansitmaktadir, Repository of Turkive as of the
date of this Marger Agreement.
PAY SAHIBI / Raylarin Paylarin  Toplam | Pay  Sahipligi
SHAREHOLDER Adedi/ Nominal Degeri(TL) | Orani{%) /
Number of |/ Shareholding
Shares Total Neminal | Ratia (%)
Value of Shares (TL)
Radex Veririebsgeselischaft | 2.437.694.443 24.376.944,43 %31,8075
m:b.H {"VERTR")
Azinlik Pay Sahipleri (Hamiline | 214.929.557 2.148.295,57 %8,1025
Pay Xayit Sistemi kayitlan
uyarinca her biri ayrl ayrl %1’den
az oranda pay sahibi alan ve
detaylan Ek-1'da verilen) /
Minority Shareholders {each
holdingless than 1% individually
| pursuanttorecords of the Bearer
‘ Shares Registry System and
detailed under Annex-1}
TOPLAM GIKARILMIS SERMAYE | 2.652.624.000 26.526.240,00 %100,000
[ 7
| TOTAL ISSUED SHARE CAPITAL:
!




1.2.  Birlegme Oncesi MAS Sermaye | 1.2. MAS Share Capital Structure
Yapisi | Before the Merger
PAY SAHIBI / Paylanin Adedi/ | Paylarin Toplam | Pay Sahipligi
SHAREHOLDER Number  of | Nominal Degeri(TL}/ | Orami (%)/
Shares Total Nominal Value Shareholding
of Shares (TL) Ratio (%)

Radex 120.175.000 120.175.000,00 %100
Vertriebsgesellschaft
m.b.H (VERTR)
TOPLAM GIKARILMIS 120.175.000 120.175.000,00 %100
SERMAYE /
TOTAL |SSUED SHARE
CAPITAL

2. Birlegmenin Dayanag

2. The Basis of the Merger

SORMAS ve MAS genal kurullarinin enaylaring
tabi olmak Gzere birlesmeve karar veren ve ilgili
hazirlik galigmatarinin baglatitmasini ngéren
SORMAS Yénetim Kurulu'nun 08 Mayis 2026
tarihli ve 2026/03 sayili karari ile MAS Yanetim
Kurulu'nun 08 Mayis 2026 tarihti ve 2026/875
sayii  karar {"Birlesme  Sireclerinin
Baslatilmasina filigkin Birlesme Tarah
Yénetim Kurulu Kararlar”} uyaninca, birlegme
isleminde ber iki girketin de 2025 mali yilina ait
31 Aralk 2025 tarihli bagimsiz denetimden
gecmisg finansal tablolar (“Referans Finansal
Tablolar”} esas alinacakur.

Birlegme Taraflar, isbu Birlesme
Sézlegmesi'nin  tarihi itibariyla Referans
Finansal Tablolariin bilange tarihinden itibaren
alti (6) aydan az siire gegmig oldugunu ve her
iki Birlesme Tarafi'nin aktif ve pasiflarinde Tirk
Ticaret Kanunu'nun 144. Maddesi uyarinca ara
bilango {(ara  hilango)  dizenlenmesini
gerektirecek esasll bir degisiklik meydana
gelmedigini teyit eder.

Pursuant to the resolution of the SORMAS
Board of Directors dated 08 May 2026 and
numbered 2026/03 and the resolution of the
MAS Board of Directors dated 08 May 2026
and numbered 2026/875 resolving upon the
merget, subject to the approval of the
shateholders’ general assemblies of SORMAS
and MAS, and the commencement of the
related preparation (the “Merger Party Board
Resolutions Regarding the
Commencement of Merger Procedures"},
the merger transaction shall be based on the
audited financial statements of both
companies dated 31 December 2025
belenging to the financial year 2025 {the
“Referance Financial Statements"”).

The Merger Parties confirm that, as at the date
of this Merger Agreement, less than six (6)
months have elapsed since the balance-
sheet date of the Reference Financial
Statements and no material change has
occurred in the assets and liabilities of either




Merger

Party

that would require the

preparation of an interim balance sheet (ara
bilango} under Article 144 of the Turkish
Commercial Code.

3. Paylarnin Degisim Kasullan

3. The Terms of the Exchange of Shares

3.1.

3.2

3.3

Degisim Oram. Birlegme isleminde
SORMAS ile MAS paylarinin
degisim oranl, Birlesme
Sireglerinin Baslatilmasina iligkin
Birlesme Tarafi Yénetim Kurulu
Kararlan uyarinca Birlegme
Taraflan'nen gbreviendirdigi
Promesa Denetim ve SMMM A.S.
tarafindan 13 Mayis 2026 tarihinde

hazitanan SORMAS ve MAS
bagimsiz uzman degerleme
raparlaninda  (birlikte “Bagimsiz

Uzman Degerlemesi") belirlenen
SORMAS ve MAS bzkaynak
degerlerine dayanarak RBirlesme
Taraflar’'nca @,165578429 clarak
hesaplanmigtyr.

Denklegtirme Tutar. isbu
birlesme islemi kapsaminda
herhangi bir denklestirme tutan
Sngérilmemistir.

Birlegme Sonucunda Devrolunan
Pay Sahiplerinin Devralan'daii

Haklari. Asagidaki Madde 7
uyarinca, SORMAS"In goguntuk pay
sahibi olan VERTR, birlesmaye

katilan tek SORMAS pay sahibi
olacaktir, isbu madde
kapsamindaki degigim oramina géire
Devrolunan sifatiyla SORMAS'taki
her 100 adet hamiline yazili pay
(toplam 1,00 TL nominal degerli)
kargilfinda, birlesme sonucunda
MAS'ta 6,039434046 adet nama
yazii oy hakki veren pay (her biri
1,00 TL nominatl degerli}
varilecekdtir,

3.1.

3.2.

3.3.

The Exchange Rate. The
axchange rate of SORMAS to MAS
shares in the merger transaction
has been calculated as
0,165578429 by the Merger Parties
on the basis of the equity
valuations of SORMAS and MAS
determined in the SORMAS and
MAS independent expert valuation
reports dated 13 May 2026 (the
“Indepandent Expert Valuation”)
by Premesa Denetim ve- SMMM
AS., who was engaged for this
task by the Merger Parties
pursuanttothe Merger Party Board

Resoclutions Regarding the
Commencement of Merger
Procedures.

Egualization Payment. No

equalization payment
(denklegtirme tutary has been
stipulated within the context of
this merger transaction.

The Rights of Transferor
Shareholders in the Transferee
upon the Merger. As per Articla 7
below, VERTR, the majarity
sharehotder of SORMAS, shall be
the only shareholder of SORMAS
participating in the merger.
Pursuant to the exchange rate
provided in this Article above, for
every 100 bearer shares of
SORMAS (with a total ngminal
value of TL 1.00), 6.039434046
registered ordinary voting shares
in MAS (with a nominal vatue of TL




Birlegme gergevesinde Devralan'in
sermayesi  160.203.476,96 TL
artirlacak olup bu artigin ardindan
Devralan’in birlegme islemi sonrasi
toplam sermayesi 280.378.476,96
TL olacaktir. Sermaye artisina
paralel  olarak, MA3  Esas
Sozlegsmesi’'nin  esas sermayeye
iligkin meveut Madde 6'si, MAS pay
sahipleri genel kurulunun birlesme
islemivle Dbirlikte onayina tabi
olarak degigtirilecektir. Birlegme
Taraflar'nin birlesmeyi onaylayan
genel kurul kararlannmin tescitinin
ardindan MAS''n beklenen esas
sermaye yapisi asafidaki sekilde
olacaktr;

1.00 per 1 share) shall be granted
as aresult of the merger.

The share capital of the Transferee
shall be increased by TL
160,203,476.96 within the
framework of the merger and
therefore, the resulting total share
capital of the Transferee following
the merger transaction shall be TL
280,378,476.96. The current
Article 6 of the MAS Articles of
Assgciation  regarding  share
capital shall be amended
accordingly, subject to the
approval of the shareholders'
general assembly of MAS together
with the merger transaction. The
resulting share capital structure of
MAS is expected to be as follows
upon the redistration of the Merger
Parties® shareholders’ general
assembly resolutions approving
the merger;

Birlegme Sonrasi Beldenen MASJ Esas Sermaye Yapisi /

Expected MAS Share Capital Structure After the Merger

- ’a—_-_‘.
o - F
;oo A -

PAY SAHIEBI / Paylarin Adedi/ | Paylann Toptam | Pay Sahipligi
SHAREHOLDER Number of Nominal Degeri (TL)/ | Orani (%) /
Shares Total Nominal Value | Sha reholding
of Shares (TL} Ratio (%)
Radex 280.378.478,96 280.378.476.96 %100
Vertriebsgesellschaft
m.b.H (VERTR}
TOPLAM CIKARILMIS 280.378.476,96 280.378.476,96 %100
SERMAYE /
TOTAL ISSUED SHARE
CAPITAL
6




4. Imtiyazlive Oy Hakkindan Yoksun Paylar,
intifa Senetleri

4. Privileged and Non-voting Shares,
Beneficiary Certificates.

Devralan, gikarnlmig sermayesinin herhangi bir
imtiyazlt veya oy hakkindan yoksun pay
igermedigini ve herhangi bir intifa senedi ihrag
etmedigini  teyit eder. Buna gére, MAS
tarafindan herhangi bir imtiyazlr pay sahibine,
oy hakkindan yoksun pay sahibine veya intifa
senedi hamiline herhangi bir hak taninmamig
olup birlesme islemi sonucunda da béyle bir
hak taninmayacaktir,

The Transferee hereby confirms that its issued
share capital does not include any privileged
or non-voting shares, and that it has not
issued any beneficiary certificates {intifa
senedi}. Accordingly, no rights have been
granted by MAS to any privileged
shareholders, non-voting sharehoiders or
beneficiary certificate holders, and no such
rights will be granted by MAS as a result of the
merger transaction.

5. Paylann Degigim Sekli

5. The Form of the Exchange of Shares

Isbu Birlesme Sozlesmesi'nin Madde 3 ve
Madde 7 hikimleri uvannca, Birlegme
Taraflan'nin birlesmeyi onaylayan genel kurul
kararlannin  tescilivle  birlikte birlesme
sonucunda VERTR'ye MAS'ta 160.203.476,96
adet nama yazili oy hakk: veren pay {toplam
nominal degeri 160.203.476,96 TL) verilecektir.
Tescil tarihinin ardindan, VERTR'Rin MAS'taki
artan pay sahipli§i MAS'W pay defterine
kaydedilecek ve VERTR'nin SORMAS'ta sahip
paylar, VERTR'nin
birlegme sonucunda edindigi nama yazil MAS
paylanni temsil eden pay senetlerinin MAS
tarafindan ihra¢ edilmesinin ardindan, séz
konusu yeni ihrag edilen pay senetleriyle
degigtirilecektir.

oldugu hamiline yazib

As per Articles 3 and 7 of this Merger
Agreement, VERTR will be granted
160,203,476.96 registered ordinary voting
shares in MAS (with a total nominal vatue of TL
160,203,476.96) as a result of the merger
upon the registration of the Merger Parties’
shareholders’ general assembly resalutions
approving the merger. Following the
registration date, the increased shareholding
of VERTR in MAS shall be recorded in the
share ledger of MAS and the SORMAS bearer
shares held by VERTR shall be exchanged with
share certificates representing the MAS
registered shares acquired by VERTR as a
result of the merger upon issuance of the
same hy MAS.

6. Birlegmenin Yiriirlik Tarihi

6, The Effective Date of the Merger

6.1. Birlesmenin VYiriirliik  Tarihi.
Birtegme, Birlegme Taraftar'nin
birlesmeyi onaylayan genet kurul
kararlannin  tescil  tarihinden
itibaren gecerli sayilacaktir. Bu
yurirlik  tarininde  SORMAS'In
bilango degerleri (tim aktif ve
pasifler), SORMAS' bir biitin
olarak devralmis olacak MAS'a
aynen aktanlacak ve Devrolunan

6.1,  Effective Date of the Merger. The
merger shall be deemed effective
as of the registration date of the
Merger Parties’ shareholders’
general assembly resolutions
approving the merger. On this
effective date, the balance sheet
values (all assets and all liabilities)
of SORMAS shall be transferred to
MAS, which will have acquired




6.2,

8.3,

sifatiyla SORMAS, tasfiyesiz infisah
edecektir.

Devralan'n Kar Payr Haklari,
Birleagme sonucunda  edinilen
paylar, sahiplefine (vani bu iglemde
yalmzea VERTR've} 2026 mali ytlinin
bagindan  itibare  Devralan'in
hilango kédrna paylaring orantit
clarak hak Kazandiracakiir.

Birlegsrmede esas alinan bilango
tarihi olan 31 Aralik 2025 tarihinin
ardindan, Bevralunan'in tlim iglem
ve eylemléri Devralan hesahina
vapitmig sayilacakir; ve
biriegmenin tescil ve ilanina kadar
gegen sdre zarfinda Devrolunan ad
ve hesabina gergeklestirilen tim
islermiler Devralan'in  defterierine
altarilacak ve faallyet sonuclarina
yansitlacakir,

6.2.

6.3,

SORMAS &8s a whale, and
SORMAS, as the Transfaror, shall
be dissolved without kiquidation.

Transferee  Dividend  Rights.
Shares acquired through the
merger shall grant their holder {i.e.
only VERTR in this transaction) pro
rata rights to the Transfaree’s
balance shget profit as from the
beginning of the 2026 fiscal year,

Following. 31 December 2025,
Being the balance sheet date on
which the mefger is based, all
transactions and acts of ths
Transferor shall be deemed to
have been carried out on behalf of
the Transferee; and all
transactions offected on behalf of
the Transferor during the period:
untilL  the  registration and
announcement of the merger shall
be carried over to the books of the
Transferee and shall be reflected
inits operating results.

7. Zoruniu Ayrilma Akgesi

7. Mandatory Exit Consideration

7.1,

7.2,

Birlegme Taraflar Yérigtim
Kurullarinm crtak  hazirladid)
birtesme  raperunda  belirtilen
nedenler defrultusunda ve Tiirk
Ticaret Kanunu'nun 141.
maddesinin 2. fikras1 uyarnca,
gogunluk pay sahibi VERTR
disindaki  ttm SORMAS pay

sahiipleri {"SORMAS Azinlik Pay
Sahipteri”), birlesme sonucunda
MAZta herhangi bir pay ve pay
sahipligi hakki elde etmeyecek ve

sadete BGir ayrilma akgesine hak

kazanacaktir:

igshu Birlesme Sozlesmesi ve
Ozellikle igbu Madde 7 uyarinca
gergeklestirilecek meveut

7.1.

7.2,

For the-reasons outlined under the
joint merger report of the Boards of
Directors of the Merger Partiés and
pursuant tc Article 147({2) of the
Turkish  Commaerciat Code; all
shareholders of SORMAS other
than ‘the. majority shareholder,
VERTR, ("SORMAS  Minority
Sharehotders”) shall be granted
solely a mandatory exit
consideration {ayriima akgesi) ds a
resutt of the merger rather than any
shares and shareholding rights in
MAS.

The.present merger transaction by
way of acquisition pursuarit to this
Merger Agreermnent and in
particular this Article 7 shall be

Cia 8




7.3.

7.4,

7.5.

devralma geklinde birlegme iglemi,
Birlegme Taraflan'nin genel kurul
anaylanna tabi olup Tirk Ticaret
Kanunu’'nun 151{5) maddesi
uyarinca SORMAS genel kurulunda
pay sahiplerinin %90'Inun {yiizde
doksaninin}  olumlu oylariyla
onaylanmasi sarttir.

SORMAS Azinlik Pay Sahipleri’ne
Odenecek aynima akgesi, Birlegme
Taraflari'mn  edindigi  Bagimsiz
Uzman Degerlemesi uyarinca
yukarnida Madde 3'te belirtilen
degisim cran ile ayni Gzkaynak
degerlemesine dayanarak,
birlegme sonucunda aksi takdirde
iktisap olunacak Devralan
paylaninin gergek degerine denk
gelecek gekilde hesaplanmistir,
Béylelikle, Birlegme Taraflan isbu

Madde uyarinca hesaplanan
aynlma akgesinin adill ve Tirk
Ticaret Kanunu’nun birltagsme

hakomierindeki anlamiyla uygun
clarak tespit edildigini ikrar eder,
Isbu Madde 7 uyannca, birlesme
yiirlrldk tarihi itibariyle SORMAS
Azinlik Pay Sahipleri'ne,
SORMAS'ta sahip olduklan her 100
hamiline yazili pay (toplam 1,00 TL
nrominal  degerli) karsibiginda
90,623951868 TL aynlma akgesi
ddenecektir.

Birlegme yirirldk tarini itibariyle
SORMAS Azinlik Pay Sahipleri, (i)
hamiline yazii SORMAS paylarii
MAS'a ya Eskisehir'deki
merkezinde ya da eski SORMAS
merkezinde Bilecik
subesinde teslim etmeleri, ve (ii)
MAS'a banka hesap bilgilerini yazili
olarak bildirmeleri uzerine,
SORMAS'taki eski pay sahiplikleri
oranina gore igbu Madde uyarinca
hesaplanacak ayrilma

kurulacak

akegesini |

7.3!

7.4.

7.5.

subject to the approval of the
shareholders’ general assemblies
of the Merger Parties and is
required to be approved by
shareheolders holding at least
ninety per cent (30%) of the voting
rights existing in SCRMAS
pursuant to Article 151(5) of the
Turkish Commaercial Code.

The mandatory exit consideration
(aynima akgesi) ta be granted ta
SORMAS Minority Shareholders
has been caleulated to correspond
to the actual value of the
Transferee shares that would have
been otherwise acquired as a
result of the merger in line with the
same equity valuation and
exchange rate set forth in Article 3
above pursuant to the
independent Expert Valuation
obtaingd by the Merger Parties.
Accordingly, the Merger Parties
acknowledge that the mandatory
exit consideration (aynima akcesi)
as calculated pursuant to this
Article has been determined as a
fair and appropriate consideration
as per the meaning provided under
merger regulations of the Turkish
Commercial Code.

Pursuant to this Article 7, as of the
mergar effective date, SORMAS
Minority Shareholders shall be
paid a mandatory exit
consideration (ayrilma akgesi) of
TL 90.6233951868 for every 100
bearer shares they held in
SORMAS (with a total nominal
value of TL 1.00).

As of the merger effective date,
SORMAS Minority Shareholders
shall be entitled to receive
payment of the mandatary exit
consideration (ayriima akgesi) .

K,




MAS'tan tahsil etrne hakkina sahip
olacaktr. MAS, her bir aynlma
akgesi ddemesini, SORMAS Azinlik
Pay Sahipleri'nin yukarndaki (i) ve (i)
belgelerini  ithraz  etmesinden
itibaren 5 is ginl iginde
tamamlayacaktir.

carresponding ta their former
shareholding in SORMAS
calculated in line with this Article
fram MAS upen {i) submitting their
SORMAS bearer shares to MAS
either at its Eskisehir headquarters
or at its Bilecik branch to be
established at the former SORMAS
headquarters, and (ii} informing
MAS in writing of their bank
account details. MAS shall
complete each mandatory exit
consideration (aynima akcesi)
payment to SORMAS Minority
Sharehoiders within 5 business
days upen their submission of (i)
and {ii} above,

8. Yonetim Organlarina Ve Ydnetici

Ortaklara Tanuinan Ozel Yararlar

8. Special Benefits Granted to

Management

Birlesme cercevesinde yéinetim organlarina
veya ybnetici ortaklara herhangi bir ézel yarar
tanmmayacaktir.

No special benefits shall be granted to
management bodies or managing
shareholders within the framework of the
merger.

9. Simrsiz Sorumlu Ortaklar

9. Unlimited Partners

Birlegme Taraflan anonim sirket olduklarindan,
bu birlesmede stirsiz sorumilulugu  olan
herhangi bir ortak bulunmamaktadr.

As the Merger Parties are joint stock
companies, there are no partners with
unlimited liability involved in this merger.

10. Devrolunan’in Vergi ve Diger (10. Taxes and Other Liabilities of the
Yukiimlifldkleri Transferor
10.1. Vergiler. Birtegsme yurarlok 10.1. Taxes. Within 30 days at the

tarihinden itibaren en geg 30 gin
igerisinde, (i) Birlegsme Taraflar,
birlegmelere iliskin Turk Kurumilar
Vergisi Kanunu'nun ilgili hikimleri
uyarinca verilmesi gereken
kurumlar wvergisi beyannamesini
migtereken imzalayacak, gerekli

latest of the merger effective
date, {i) the Merger Parties shall
jointly sign the corporate income
tax return required to be filed
pursuant to  the relevant
provisions of the  Turkish
Corporate Income Tax Code

devir  bilangolanmi  ve  gelir regarding mergers, attach the

tablolanimi  ekleyerek, birlesme required transfer batance sheets

kapsaminda tasfivesiz  infisah and income statements, and
10
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edecek alan Devrolunan
SORMAS'In kayith oldugu Bilecik
Vergi Dairesi'ne ibraz edeceklerdir;
(i} MAS, SORMAS'n birlesme
yururldk tarihine kadar tahakkuk
etmig veya tahakkuk edecek tiim
vergi yikidmldlGklerini 6deyecegine
dair bir tazhhltnameyi Bilecik Vergi
Dairesi'ne ve talep
edilmesi halinde buna ek olarak
yeterli teminat saglayacaktir.

sunacak

10.2. Diger Yikimlilikler. S3ipheye
mahal vermemek adina,
Devrolunan’in Ugiincl kisilere karg
birlesme yirdrldk tarihinin

ardindan vadesi gelen tiim borg ve
yuklmlallkleri, ilgili sdéztegmelerin
garttan, Tlrk Ticaret Kanunu ve ilgili
sair mevzuat hikdmleri uyarnca
Bevralan tarafindan vadelerinde
tam wve eksiksiz ddenecektir.
Devrolunan'in vadesi geldigi halde
alacakitlarin miiracaat etmemesi
nedeniyle denmemis olan baorglar
ile vadesi gelmemig ve/veya ihtitaflt
bulunan borglanna iligkin olarak
Tark Ticaret Kanunu’nun 541'nci
Maddesi hikmo dairesince hareket
edilecektir

submit the same 10 the Bilecik
Tax Office where SORMAS, as the
Transferor party to be dissolved
without liquidation pursuant to
the merger, is registered; and (ii)
MAS shall submit to the Bilecik
Tax Office an undertaking to pay
all tax liabilities of SORMAS that
have accrued or will accrue until
the merger effective date, and
shall, upon request (if any),
provide adequate security in
addition thereto.

10.2. Other Liabilities. For the
avoidance of doubt, all debts and
liabilities of the Transfaror owed
to third parties falling due
following the merger effective

date shall be paid in full by the

Transferee when due in
accordance with the terms of the
relevant agreements and

pursuant ta the provisions of the
Turkish Commercial Code and
other applicable legislation.

With respect to the debts of
Transferor that have fallen due
but remain wunpaid due to
creditors' failure to apply for
payment, as well as debts that
have not yet fallen due and/or are

in dispute, the provigsions of
Article 541 of the Turkish
Commerciat Code shall be
applied.

11, Devrelunan’in Tescilli Varliklarn

11. Registered Assets of the Transferor

Devrolunan'in, Tdrk hukuku kapsaminda
tescile tabi tescilli fiki mulkiyet, tasinmaz,
tagit ve diger varliklara sahip olmasi halinde,
s0z konusu verliklara ait tim yasal haklar, Tlrk
Ticaret Kanunu uyarinca birlegsme yirirtik
tarihinde Devralan'a devir ve intikal edecektir.

To the extent that the Transferor owns any
registered intellectual property, real property,
vehicles and other assets subject 1o
registration under Turkish law, all legal rights
in such assets shall transfer to the Transferee
upon the merger effective date pursuant to

11



Devratan, birlesme yiirGrlik tarihinin ardindan
bu vartiklan kendi ticaret unvani altinda tescil

the Turkish Commercial Code. The Transferes
shall take all necessary actions following the

ettirmek  igin  gerekli tim  iglemleri | merger effective date to register such assets
gergeklestirecektir., under its trade name.

12. Uygulanacak Hukuk ve Dil 12. Governing Law and Language

isbu Birlegme Sgzlegmesi, Tarkiye | This Merger Agreement shall be interpreted

Cumhuriyeti kKanunlanna gére yorumlanacak
ve bu kanunlara tabi olacaktrr, isbu Birtegme
Sdzlesmesi, Tirk¢e ve ingilizce dillerinde
akdedilmig olup iki dil arasinda herhangi bir
celigki olmasi halinde Tirkge metin esas
alinacaktir.

and governed by the laws of the Republic of
Turkiye. This Merger Agreement has been
concluded in dual column form in Turkish and
English; in the event of any discrepancy
between the two languages, the Turkish
language text shall prevail.

13. Birlegme Sézlegmesi’nin Akdedilmeasi

13. Execution of the Merger Agreement

isbu Birlesme Sozlesmesi, 01 Haziran 2026
tarihinde 3 (g} nisha olarak imzatanmus olup
Birlegmie Taraflar'nin  genel kurullarinin
onaylyla vyirdrliige girecektir.  Birlesme
Sozlegmesi, 4684 Sayili Kanun ve 488 Sayil
Damga Vergisi Kanunu'nun (2} sayill tablosuna
eklenen IV-17 maddesi uyannca damga
vergisinden muaftir.

This Merger Agreement is hereby executed in
3 {(three) copies on 01 June 2026 and shall
come into effect upon the approval of the
shareholders’ general assemblies of the
Merger Parties. The Merger Agreement is
exempi from stamp duty pursuantto Law No.
4684 and item IV-17 added to Table (2} of
Stamp Duty Law No. 488.

EK-1

Birlegme Oncesi Detayl SORMAS Sermaye
Yapisi

ANNEX-1

Detailed SORMAS Share Capital Structure
Before the Merger

[iMZA BOLUMLU BIR SONRAKI SAYFADADIR]
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RHI MAGNESITA Turkey Refrakter Ticaret
Anonim Sirketi

Sérmag S&gut Refrakter Malzemeleri

Anonim Sirketi

Fikret Yalgmmkaya
Yanetim Kurutu Bagkan: /

President of the Board of Directors

T

Fikret Yalginkaya
Yonetim Kurulu Bagkar /

President of the Board of Directors

“*aa%\

Hakimuddin Al
Yonetim Kurulu Basikan Yardimers: /

Vice President of the Board of Directors

=

-/ ' [

Hakimuddin Ali
Yonetim Kurulu Bagkan Yardimeist /

Vice President of the Board of Directors

Selguk Yenimal
YOnetim Kuruly Oyesi/

Member of the Board of Directors

| Selguk Yenimol

Yonetim Kurulu Uyesi /

Member of the Board of Directors
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EK-1 ANNEX-1
Birlesme Oncesi Detayli SORMAS Sermaye | Detailed SORMAS Share Capital Structure
Yapts) Before the Mergar
SORMAS paytart hamiline yazill oldufundan, As SORMAS shares are in besrer form, the
agagidaki detayli. esas sermaye vapisi, isbu | following detailed share capital structure
Bir_Le§me Sozlesmesi'nin  tarihi  itibariyle reflects the records of the Bearer Shares
Turkiye Merkezi Sakiama ve Kayit Kurulusu | Registry System held by the Central Securities
nezdindg tutuian Hamiline Pay Kayit Sistemi Depaository and Trade Repositoty of Turkive as
kayitlarirw vansitmaktadir. of the date of this Merger Agreerrent.
Pajtarn Adedis | ety
Pay Sahibi f Shareholder '
NMumber of .
Shares Total Nominal Value of
' Shares (TL)
Radex Vertriebsgesellschaft m.b.H 2.437.694.443 24.376.944,43
CIHANGIR ONUR YILDIZ 150.000 1.500,00
HUSEYIN CETIN 36.320 363,20 |
SATIFE CAKAR 570 5,70
MEHMET AL KAZAKOGLU 896.280 -8.962,80
MEHMET YALGIN ERISiK 561.365 5.613,66
ONUR URHAN 162.720 1.627,20
ZEHRA OLGUN 394.470 | 3.944,70
KROMAN CELIK SANAYIi A.S. 25.909.620 259.096,20
| ISMAIL YAPRAKL! 26,620 | 266,20
EMIR OZBEK YiKDIZ 220.000 | 2.200,00
QOSMAN TUFAN YILDIZ 101,000 1.070,00
EROL KAHYA 39.080 390,60
MUSTAFA ERDOGDU 268.850 2,696,50
ASIM SEN 33.340 333,40
ERGIN KABATAS 255.910 2.559,10 |
ERSIN DOGAN ARSLAN 167.340 1.073,40 |
SELIME ACAR 38.070 380,70
HUSAMETTIN KARABACAK 30.910 308,10
TUGRUL TUFEKGIOGLU 153.920 1.589,20
HASAN YILDIZ 20,160 201,60
RIZA KABELOGLU 212,120 2.121,20
AHMET OZDEMIR 42.510 425,10
HAMIT OZMEN 60,900 509,00
HUSEYIN ATALAY 337.070 3,370,70
AYLA BAG 46,360 463,80
NURAY ISTANBULLU 74.080 740,80
IBRAHIM ISTANBULLL 2.154.340 21.543,40
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RECEP AGOSOGLU 105.900 1.059,00
SELAHATTIN GMUR 4.290 42,80
FAIK DENIiz 64.830 648,30
MUZAFFER DEMIRCI 16.560 165,60
AYSE METIN 16.200 162,00
ISMAIL GZMEN 118.800 1.188,00
NECLA CECEN 60.830 608,30
RAFIYE OZTURK 850 8,50
RIDVAN OZTURK 46.050 460,50
RAMAZAN CIRAK 16.320 163,20
AHMET NiZAM 38.640 336,40
KAMILE CELEBI 51.350 513,50
ZELIHA GIRMAN iISTANBULLU 120.750 1.207,50
MEHMET OZUNAL 125.280 1.252,80
KURT NEDIM DONMEZ 162.300 1.623,00
KADIR DEMIROREN 11.760 117,60
MUSTAFA DEMIRDAG 8.760 87,60
ZEYNEL DOGANDERE 33.480 334,80
FERIHA ZEVKLI 53.240 532,40
BEDIA KABELOGLU 286.400 2864,00
BEDRIYE DENIzZ 2.570 25,70
LEYLA DOGTUK 99.970 959,70
Hamiline Pay Kayit Sisterni’ne

kaydolunmamig paylar **/

Shares not registered to the Bearer Sharas

Registry System ** 181.149.721 1.811.497,21
TOPLAM / TOTAL 2,652.624.000 26.526.240,00

** Tdrk Ticaret Kanunu'nun 426(2) Maddesi
warinca paylanni  Hamiline Pay Kayit
Sistemi'ne  kaydettirmemis hamiline pay
sanipleri, girkete kargt pay sahipliginden dogan
haklar kultanmaya yetkili degildir.

** As per Article 426(2) of the Turkish
Commercial Code, holders of bearer shares
that have not been registered with the Bearer
Shares Registry System are not entitled to
exercise any rights arising from sugh
sharehotding vis-a-vis the company.




