HÜRRİYET GAZETECİLİK VE MATBAACILIK A.Ş.

THE MINUTES OF THE ORDINARY GENERAL ASSEMBLY

DATED 1st MAY 2006

The Ordinary General Assembly of the Hürriyet Gazetecilik ve Matbaacılık A.Ş. for the year 2005 has been made on the 1st of May 2006 at 11:00 a.m. at the address Hürriyet Medya Towers Güneşli Istanbul with the supervision of the Ministry superintendent Tuncay ÇALIŞKAN who has been charged with the documentation dated 28th April 2006 and numbered 21061 of Istanbul Industry and Commerce management.

It has been observed that the announcement related to the meeting has been issue in the Turkish Trade Registration Newspaper dated 13th April 2006 and numbered 6534 and Referans newspaper dated 13th April 2006 and Gözcü newspaper dated 13th April 2006 and it has been sent to the partners with the registered letter on the 13th of April 2006.

Through the examining the attendance list, as it has observed that from the amount of 416.742.560 (four hundred and sixteen million seven hundred and forty two thousand and five hundred and sixty) shares representing the company capital of 416.742.560 YTL (four hundred and sixteen million seven hundred and forty two thousand and five hundred and sixty), including 21.820 of them as proxy and 250.045.536 of them as primary totally 250.067.356 of the shares are represented and therefore according to the minimum meeting number suggested in the law and in the main contract are present and as to represent the Board of Directors Mr. Soner GEDİK, to represent the Auditing Board Mr. Fuat ARSLAN and Mr. Mehmet YÖRÜK are present are present in the meeting; the realisation of the meeting has been permitted by the Ministry Superintendent.

1. It has been unanimity elected Erem Turgut YÜCEL as President of the Council, Halil ÖZKAN as Votes Collecting Officer and Yasemin YATMAZ as the secretary.

2. The presidency council has been unanimity authorised to sign the meeting minutes in the name of the partners.

3. With the convenience of the document of the Capital Market Board dated 4th April 2006 numbered 5049 and within the frame of the Ministry of the Industry and Commerce Internal Trade General Management dated 11th April 2006 numbered 2743 pre-permission, in regard to the modification document annex to the minutes, it has been unanimity decided to modify the articles 3, 4, 7, 8,9, 10, 11, 12, 13, 14, 15, 16, 17, 18, 19, 20, 21, 22, 22, 23, 24, 25, 26, 27, 28, 29, 30, 31, 32, 33, 34, 35, 36, 37, 38, 39, 40, 41 and 42 of the main contract; the addition of the temporary 1st article to the main contract; the cancellation of the articles 43, 44, 45, 46, 47, 48, 49, 50, 51, 52 and 54 and the change of the number of the article 53 as article 42.

4. The Board of Directors Activity Report, the Company Auditing Board and Independent Auditing Reports along with the financial tables and footnotes for the accounting period 2005 has been discussed and approved unanimity.

5. The acquittal of the members of the Board of Directors and the Auditing Board from the activities, transactions and accounts for the year 2005 has been unanimity decided.

6. With the direction of the Board of Directors and within the frame of the Principle Decision related to the subject of the Capital Market Board and the related regulation, in the legal records the net period profit to be distributed is as 69.808.788 YTL; in the financial tables prepared consolidate according to the International Financial Reporting Standards the “distributable net period profit” has been calculated as 83.460.464 YTL; so it has been unanimity decided that from the calculated 83.460.464 YATL 50% 41.730.232 YTL to be distributed as “cash profit share” and after the deduction of 1.682.956 YSTL as “2nd Part Legal Spare Cash” to separate the remaining 40.047.276 YTL as the ”extraordinary spare cash” and to complete the profit distribution up to the end of May 2006.

7. It has been unanimity decided that the Board of Directors will be form of 9 members and up to the General Assembly to discuss the activities of the 2006 accounting period in order to represent Doğan Yayın Holding A.Ş. Aydın Doğan, Mehmet Ali Yalçındağ, Ertuğrul Özkök, İmre Barmanbek, Vuslat Doğan Sabancı, Ertunç Soğancıoğlu and as independent member M.Cem Kozlu and Kai Georg Diekmann and from the shareholders Soner Gedik to be elected as the members of the Board of Directors.

8. It has been unanimity decided that up to the General Assembly to discuss the activities of the 2006 accounting period to elect Fuat Arslan and Mehmet Yörük as the Company Auditors.

9. It has been unanimity decided to pay a monthly wage of net 6.000-YTL to the President of the Board of Directors, 5.000-YTL to the Vice President and 4.000-YTL to each member of the Board of Directors and YTL value of monthly net 5.000 USD to the independent members M.Cem Kozlu and Kai Georg Diekmann, monthly net 2.000-YTL to the auditors.

10. Within the frame of the current Capital Market Law and the regulations of the Capital Market Board, it has been observed that Başaran Nas Serbest Muhasebeci Mali Müşavirlik A.Ş. has been selected as the Independent Auditing Institution by our Board of Directors and it has been unanimity to approve the mentioned selection.

11. It has been unanimity decided to authorise the members of the Board of Directors to realise the transactions stated in the modified 14th article of the Company Main Contract and the 334th and 335th article of the Turkish Trade Law.

12. It has been unanimity decided to give authorisation the Board of Directors for the exportation of capital market tool stating the amount of liability explained in the modified 12th article of the Main Contract, with the permission of the Capital Market board, to the extent permitted by the Turkish Trade Law, Capital Market Law and additional regulation and for the determination of the exportation conditions.

13. It has been decided to give authorisation the Board of Directors for the distribution of the profit advance within the frame of the modified 38th article of the main contract, in convenience to the 15th article of the Capital Market Law and arrangements related to the subject of the Capital Market Board.
14. The explanations related to the Company Profit Distribution Policy have been given to the General Assembly. As a summary;

Our company has determined the profit distribution decisions in taking into consideration Turkish Trade Law; Capital Market Law; Capital Market Board Regulations and Decisions; Legal Law conditions related to the Corporate Income Taxation and Income Taxation; our Main Contract and the profit distribution policy of our dominant partner Doğan Yayın Holding A.Ş. announced to the public on the 29th September 2003.

According to these the following conditions are written to the minutes:

1. As principle, with taking into consideration the financial tables prepared within the content of the Capital Market Law and convenient to the International Accounting and Reporting Standards, minimum 50% of the calculated “distributable net period profit” is distributed.

2. In the case where between 50% and 100% of the calculated distributable period profit is preferred to be distributed, in the determination of the profit distribution rate the financial structure and budget of our Company is taken into consideration.

3. In the calculation of the net distributable period profit, if there is, the equivalence of the taxes and profits/losses outside the main partnership are taken into consideration.

4. The profit distribution offer, with taking into consideration the legal period, is announced to the public after the completion of the ordinary general assembly meetings of the partners and partnerships included in the consolidated financial tables.

5. In the case where a decision of profit distribution has been decided or partially decided in the ordinary general assembly of the partners and partnerships included in the consolidated financial tables, the profits decided not to be distributed are not taken into consideration in the calculation of the net distributable period profit.

6. The net distributable period profit calculated in taking into consideration our legal records (solo financial tables)

a) If it is less than 50% of the distributable net period profit calculated according to the financial tables prepared within the content of the Capital Market Law and convenient to the International Accounting and Reporting Standards, then the distributable net period profit in our legal records are taken into account and it is completely distributed.

b) If it is higher then it is behaved according to the 2nd article.

7. In the case where a net distributable period profit has not been formed in our legal records (solo financial tables), then although there is a “distributable net period profit” in the financial tables prepared within the content of the capital Market Law and convenient to the International Accounting and Reporting Standards, the profit distribution is not made.

8. In the case where the calculated distributable period profit is 10% under the issued capital then the profit distribution is not made.

9. Our profit distribution policy will continue to be applied unless there is an extraordinary negative development in the economy.

15. The charities and aids made to the associations, foundations, and public institutions for social aid purposes in the 2005 account period has been presented to the information of the partners;

	Aydın Doğan Vakfı
	2.794.665

	The dormitory will be made to Erzurum and Erzincan
	1.500.000

	Pakistan disaster help centre
	   682.200

	Other associations and foundations
	   345.366

	Total
	5.322.231


The President of the council wishes his best regards.

As there was no other subject to be discussed in the agenda, the meeting has been ended by the President of the Council.

This minutes have been read at the place and been signed.

	The superintendent of the Ministry of Industry and Commerce

Tuncay ÇALIŞKAN


	The President of the Council

Erem Turgut YÜCEL



	
	

	The vote collector

Halil ÖZKAN


	Secretary

Yasemin YATMAZ
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