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Tirkiye Sinai Kalkinma Bankasi A.S. ( “F.u’l mﬁ@ﬁi l\ :3\
2016 Shareholders Ordinary General Assembly Minutes \ L l\ e j.\i /"',.‘.535;
Held on Thursday March 23" 2017 \&. N /;_l_"‘:i',.fi
Tirkiye Sinai Kalkinma Bankasi A.$'s 2016 Shareholders Ordinary General Assembly Meeting was heIdB{f sdas;M\@{it\h/
24rd, 2017 at 16.00 at the Bank's headquarters in Istanbul, Fidikl, Meclisi Mebusan Street numbEP'Lai’fﬁﬁBfér'wtﬁe
supervision of Government Observer Mr. Cengiz Segen with TR ID N0.54244445530, assigned by Istanbul Provincial
Directorate of Commerce's letter dated 22.03.2017 and no.23602455.
The invitation to the assembly, which included the agenda as stipulated by the Turkish Commercial Code and the Bank's
Articles of Association, was published and announced on Turkish Trade Registry Gazette dated 27.02.2017 and numbered
9272 as well as in the Diinya Local Newspaper on 28.02.2017 plus on the official website of our Bank www.tskb.com.tr
and was delivered to the Electronic General Assembly System and to the registered shareholders and to those
shareholders who had informed their address previously in order to notify the assembly and the agenda in due time.
The Ordinary General Assembly Meeting was carried out by applying the Electronic General Assembly System in
accordance with the "Directives for General Assemblies of Incorporations to be Held in Electronic Medium" published in
the Official Gazette dated 28 August 2012 and numbered 28395 and further in line with the "Notification for the
Electronic General Assembly System to be applied for the General Assemblies of Incorporations" published on the Official
Gazette dated 29 August 2012 and numbered 28396.
After the list of attendants was examined, it was understood that out of 205.000.000.000 shares (vote) corresponding to
2.050.000.000,-TL (two billion fifty million) capital, 124.660.706.614 shares corresponding to 1.246.607.096,14 TL of
capital were represented physically and 45.083.053.313 shares corresponding to 450.830.533,13 TL in electronic
environment and in total 169.743.762.927 shares corresponding to 1.697.437.629,27 TL of capital were represented at
the meeting. Therefore, as the minimum meeting quorum in accordance with both the Law and the Articles of Assaciation
was met, the assembly was opened by Mr. Adnan Bali simultaneously in the physical and electronic environment and the
discussions on the agenda started.
1. Following the opening made by Chairman of the Board of Directors Mr. Adnan Bali, the Chairman of the Council was
assumed by the Chairman of the Board of Directors Mr. Adnan Bali in accordance with the Bank's Articles of Association.
The proposed motion had named Mr. Mahmut Magemizoglu, representing Tiirkiye is Bankasi A.S. and Mr. Serdar Satoglu
representing Tirkiye Vakiflar Bankasi T.A.O. as vote collectors and these persons were elected by vote of unanimity. Ms.
Ozlem Bagdath was elected as the Secretary of the General Assembly by the President and the assigned vote collectors in
accordance with the Bank's Articles of Association.
The resolution to give authority to the council to sign the minutes of the General Assembly was taken by vote of
unanimity.
2. As per Article 2 of the Agenda, The Board of Directors Annual Activity Report, Corporate Governance Principles
Compliance Declaration, Auditors and Independent Auditors Reports concerning 2016 accounts and transactions started
being discussed. As the reports were previously received and read by the shareholders, in accordance with the proposed
motion, it was proposed to proceed with the summary of the reports. The proposed motion was presented to the
approval of our shareholders and was accepted the majority of the votes with 1.695.734.251,21 TL nominal affirmative
votes against 1.703.378,06 TL nominal negative votes. Pursuant to the proposed motion, Board of Directors Annual
Activity Report, Corporate Governance Compliance Declaration, Independent Auditors Report (General Evaluation Part)
were read briefly and discussed in presence of the competent officer of the Independent Auditing Firm. Each of them
were separately were opened to discussion.
The Board of Directors Annual Activity Report was submitted to voting. It was accepted the majority of the votes with
1.695.734.251,21 TL nominal affirmative votes against 1.703.378,06 TL nominal negative votes in the electronic
environment.
The Corporate Governance Compliance Declaration was submitted to voting. It was accepted the majority of the votes
with 1.695.734.251,21 TL nominal affirmative votes against 1.703.378,06 TL nominal negative votes in the electronic
environment. P
The independent Auditors Report was submitted to voting. It was accepted the majority of the votes with
1.695.734.251,21 TL nominal affirmative votes against 1.703.378,06 TL nominal negative votes in the electronic
environment.
3. For the discussion of the 3rd article of the Agenda, the approval of the balance sheet and profit and loss accounts for
year 2016 was commenced. As the assembly was informed of the said balance sheet and profits and loss statements
beforehand, it was proposed only to read their brief summary thereof. This motion was proposed to our shareholders
approval and was accepted the majority of the votes with 1.695.734.251,21 TL nominal affirmative votes against
1.703.378,06 TL nominal negative votes in the electronic environment. Therefore, the balance sheet and the profit and
loss statements for year 2016 were read in summary. Each of them was separately opened to discussion.
The Balance Sheet was submitted to voting. It was accepted the majority of the votes with 1.695.734.251,21 TL nominal
affirmative votes against 1.703.378,06 TL nlodgci{\az;é ea%?ttil\é ot ibinisto certify that the present doc‘i],l?eﬁﬁl 0
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The Profit and Loss Statements were submitted to voting. They were accepted the majority of the votes with
1.695.734.251,21 TL nominal affirmative votes against 1.703.378,06 TL nominal negative votes in the electronic
environment.

4.Pursuant to Article 4 of the agenda, the selection of Mr. Suat ince, Mr. Fikret Utku Ozdemir, Mr. Can Yiice! and Mr.
Kemal Sag for the Memberships of Board of Directors as per Article 363 of the Turkish Commercial Code and our Articles
of Incorporation, for the seats previously left vacant due to the resignation of Mr. Ozcan Tiirkakin, Mr. Kemal Serdar Disii,
Mr. Murat Bilgic, Mr. Uygur Safak Ogiin within the year, was submitted to the General Assembly for approval, and it was
approved by the majority of the votes with 1.674.763.676,27 TL nominal affirmative votes against 22.673.953 TL nominal
negative votes used in the electronic environment.

5. 1n accordance with Article 5 of the Agenda, the members of the Board of Directors were discharged individually by the
majority of the votes with 1.693.403.467,21 TL nominal affirmative votes against negative vote in the electronic
environment relating to 4.034.162,06 TL nominal shares. Members of Board of Directors did not vote for their own
discharging.

6. In accordance with Article 6 of the Agenda, the profit distribution proposal by the Board of Directors concerning the
allocation and distribution of the year 2016 net profit amount of 476.444.731,56 TL pursuant to Article 47 of our Articles
of Association, was read in full and presented to vote. The following proposal for distribution of dividend was approved by
the majority of the votes with 1.696.908.404,27 TL nominal affirmative votes against 529.225,75 TL nominal negative
votes in the electronic environment,

1- According to the paragraph (a) of our Articles of Incorporation’s Article 47, 23.822.236,58 TL, which amounts to 5%
of the net profit, shall be appropriated as legal reserve,

2- According to paragraph (b) of our Articles of Incorporation’s Article 47, 135.841.154,09 Tt shall be appropriated as
first dividend,

3- Regarding the profit balance of 316.781.340,90 TL, which remains after the deduction of the items specified in
Articles 1-2 above, it shall be subjected to following transactions according to Article 47 (d) of our Articles of
Incorporation,

a) A portion of 5% {limited with a portion of 200.000 TL of the paid-up capital}, which amounts to a gross sum of
1.545,27 TL, shall be distributed to each founder share, at the rate of 15,45 TL,

b} Agross amount of 1.538.906,70 TL, which is 0,5% of the relevant sum, shall be distributed to the members of the
Board of Directors taking into account the share of independent member and duty period of the members of the
Board of Directors, and remaining amount shall be zllocated to the extraordinary reserves ,

¢} Anamount of 9.503.440,26 TL, which is 3% of the relevant sum, shall be appropriated in order to be distributed to
employees upon the decision of the Board of Directors,

4-  According to Article 47 (e} of our Articles of Incorporation, 205 billion paid-up and non-paid-up shares with a
nominal value of 1 kurus, shall be appropriated as second profit share (at the rate of 14,44677 %), for an amount
of 0,1444677 kurus per share, which would amount {o a total sum of 296.158.845,91 TL,

5- Legal reserve of 1.108.889,22 TL shall be appropriated according to item ¢ of paragraph 2 of Article 519 of the
TFurkish Commercial Code.

&- The remaining amount of 8.424.713,56 TL shall be appropriated as excess reserve,

7- Ofthe 432.000.000,-TL, which is the sum of the first and second profit shares mentioned above in Articles 2 and 4,
a gross amount of 82.000.000,-TL equal to 4% of the paid capital shall be distributed to shareholders as cash,
while an amount of 350.000.000,-TL shall be given as non-paid-up stock, in order to be used for covering
350.000.000- TL part of capital increase amount of 350.000.000,- TL for increasing the capital of our Bank from
2.050.000.000,-TL to 2.400.000.000,-TL,

8- The dividend distribution of the year 2016, which consisted of non-paid-up share amounting to 350.000.000-TL,
shali be initiated after the relevant stocks are recorded by the Capital Market Board, while the cash dividend
distribution of 82.000.000-TL, shall initiate, starting from March 28, 2017".

In addition, the amount of premium amount that is considered to be paid to employees basing on their performances in
year 2016 was not determined yet by the Board of Directors and no payment was made. The General Assembly was
infermed that the payment would be made after the principles for the payment is determined by the Board of Directors.
7. In accordance with the Article 7 of the Agenda, the proposed motion for our Bank's Members of the Board of Directors'
gross monthly aliowances to be 12.100,-TL (twelve thousand one hundred Turkish Lira) beginning from 01.04.2017 was
approved by the majority of the votes with 1.694.577.620,27 TL nominal affirmative votes against 2.860.009 Tt nominal
negative votes in the electronic environment.
&. In accordance with Article 8 of the Agenda, election of Gliney Bagimsiz Denetim ve Serbest Muhaseheci Mali Milsaviriik
A.S. (Ernst & Young Global Limited) as per the proposal of the Board of Directors to carry out the independent audit
activities of the Bank for year 2017 was accepted by the majority of the votes with 1.685.125.122,21 TL nominal
affirmative votes against 12.312.507,06 TL nominal negative votes in the electronic envirfdeckssd that T havefai 1iy fransiatec
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9. In accordance with Article 9 of the Agenda, amendment draft for Article 5 of the Main Contract of our Contract was
discussed. As the assembly was informed of the said amendments beforehand, it was proposed only to read their brief
summary thereof. After the amendment of the Main Contract as confirmed by Banking Regulation and Inspection Board's
fetter dd. 04/11/2016 and no. 32521522-101.01.04(10)-E.17574 and Capital Markets Board’s letter dd. 02.01.2017 and
no. 50035491-431.02 was explained, this motion was proposed to our shareholders approval and was accepted as follows
by the majority of the votes with 1.685.611.952,27 TL nominal affirmative votes against 11.825.677 TL nominal negative

votes in the electronic environment.

Previous Text
Share Capital
Article 5 - The Bank has accepted the registered
capital system in accordance with the provisions of
the Capital Market Law and inaugurated the
registered capital system upon the Permission of

the Capital Markets Board No 1909, dated
December 25,1997.
The registered Capital of the Bank is

2.500.000.000Tt (Two and a Half Billion) Turkish
Liras. The registered capital has been divided into
250.000.000.000 (Two Hundred and Fifty Biliion)
shares, each having a value of 1 (one) Kurus.

The license issued by the Capital Markets Board for
maximum registered capital is valid between
2012-2016 (5 vyears). At the end of 2016, even if
the Bank has not reached the allowed registered
capital imit, in order for the Board of Directors to
pass a resolution for increasing the registered
capital, it shall also obtain the approval of the
General Assembly, provided that a new license is
issued for the previous capital limit or for 2 new
upper registered capital limit from the Capital
Markets Board. If such approval is not obtained,
the Bank shall be out of the registered capital
sysiem.

The issued and paid-in-capital of the Bank is
800.000.000-TL (Eight Hundred Million}) Turkish
Liras. The entirety of share certificates are
registered shares. The issued capital has been
divided into constituted of share certificates
divided into 80.000.000.000 shares {Eighty Billion),
each with a par value of 1 Kurus.

The shares representing the capital shall be
monitored within the scope of regisiration
principles.

The capital of the Company may be increased or
reduced, when deemed as necessary in line with
the provisions of the Turkish Commercial Code, the
Capital Market Code and the Banking Act.

Further, 100 registered bonus shares have been
issued and distributed to the founders, who are
stockhoiders of the Bank, in proportion to their
shareholding in the initial capital of the Bank.
Within the framework of the provisions of the
Capital Market Law and other relevant Legislations,
the Board of Directors between 2012-2016, when
deems it necessary, is authorized to raise the
issued capital by issuing registered shares up to the
upper limit of the registered capital and to pass
resolutions  regarding limiting the right of
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Share Capital

Article 5 - The Bank has accepted the registered
capital system in accordance with the provisions of
the Capital Market Law and inaugurated the
registered capital system upon the Permission of

the Capital Markets Board No 1909, dated
December 25,1997.
The registered Capital of the Bank is

4.500.000.000TL {Four and a Half Billion) Turkish
Liras. The registered capital has been divided into
450.000.000.000 (Four Hundred and Fifty Billion)
shares, each having a value of 1 {one) Kurus.

-The license issued by the Capital Markets Board for

rmaximum registered capital is valid between
2017-2021 {5 years). At the end of 2021, even if
the Bank has not reached the allowed registered
capital limit, in order for the Board of Directors to
pass a resolution for increasing the registered
capital, it shall also obtain the approval of the
General Assembly, provided that a new license is
issued for the previous capital limit or for a new
upper registered capital limit from the Capital
Markets Board. If such approval is not obtained,
the Bank shall be out of the registered capital
system.

The issued and paid-in-capital of the Bank is
2050.000.000-TL {Two Billien Fifty Million} Turkish
Liras. The entirety of share certificates are
registered shares. The issued capital has been
divided into constituted of share certificates
divided into 205.000.000.000 shares (Two Hundred
Five Billion), each with a par value of 1 Kurus.

The shares representing the capital shall be
monitored within the scope of registration
principles.

The capital of the Company may be increased or
reduced, when deemed as necessary in line with
the provisions of the Turkish Commercia! Code, the
Capital Market Code and the Banking Act.

Further, 100 registered bonus shares have been
issued and distributed to the founders, who are
stockholders of the Bank, in proportion to their
shareholding in the initial capital of the Bank.
Within the framework of the provisions of the
Capital Market Law and other relevant Legislations,
the Board of Directors hetween 2017-2021, when
deems it necessary, is authorized to raise the
issued capital by issuing registered shares up to the
upper limit of the registered capital and to pass
resolutions regarding limiting the right of
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shareholders to purchase shares and issuance of
shares with premium or below the par value.
However, the authority to limit new share
purchasing rights cannot be exercised in a manner
that  will cause inequality between the
shareholders.

All shares to be issued shall be registered shares
and shall be quoted on the Stock Exchange. In
accordance with the regulations of the Capital
Markets Board, the Board of Directors is also
authorized to issue shares to represent several
shares jointly, provided no change shall be made in
the par value of the said share certificates.
Provided that the regulations of the Capital
Markets Board are reserved, these shares may be
then exchanged by individual share certificates
upon the request of the shareholders in the
number equivalent to the share value represented
by the former shares.

shareholders to purchase shares and issuance of
shares with premium or below the par value.
However, the authority to limit new share
purchasing rights cannot be exercised in a manner
that will cause inequality between the
shareholders.

All shares to be issued shall be registered shares
and shall be quoted on the Stock Exchange. In
accordance with the regulations of the Capital
Markets Board, the Board of Directors is also
authorized to issue shares to represent several
shares jointly, provided no change shall be made in
the par value of the said share certificates.
Provided that the regulations of the Capital
Markets Board are reserved, these shares may be
then exchanged by individual share certificates
upon the request of the shareholders in the
number equivalent to the share value represented
by the former shares.

10. In accordance with Article 10 of the Agenda, our General Assembly was informed that our Bank donated in year 2016,
in-total-181.351,97 TL {one-hundred-eighty one-thousand-three-hundred fifty one Turkish-Liras ninety seven kurus) in
accordance with relating rules of our Articles of Incorporation in 2016.

Further, the proposed motion to determine the upper limit for donations in 2017 was read and was accepted as 250.000
TL {twohundredfiftythousandturkishlira) for year 2017 by the majority of the votes with 1.679.843.607,27 TL nominal
affirmative votes against 17.594.022 TL nominal negative votes in the electronic environment..

11. In accordance with Article 11 of the Agenda, authorization of the members of the Board of Directors for the
operations mentioned in Articles 395 and 395 of the Turkish Commercial Law no0.6102 was decided by the majority of the
votes with 1.413.869.656,66 TL nominal affirmative votes against 61.240.240.905 TL nominal negative votes.

12. In accordance with Article 12 of the Agenda, in line with Article 1.3.6 of the Notice for Identifying and Implementation
of Corporate Governance Principles of the Capital Market Board; the General Assembly was informed that in case the
shareholders in control of management or holding majority of the shares, the members of the board of directors, the
senior management and their spouses or blood relatives or relatives by marriage or in law (up to second degree) engage
in any kind of transactions, operations with the company or any of its subsidiaries that may be deemed as a conflict of
interest and/or perform or performs on behalf of a third party any kind of a commercial transactions included in the
activity scope of the company or any of its subsidiaries or enters into or becomes a partner or shareholder of another
company engaged with similar activities or activity scope as the bank or any of its subsidiaries as the unlimited liable
partner title; they are obliged to inform the General Assembly of the Bank immediately and that our shareholder is
Bankas: A.S. and our Bank are engaged in the same activity field and some of the Members of our Board of Directors are
actively acting as executives in Is Bankasi A.S. and Tiirkiye Vakiflar Bankasi T.A.O.

As all the subjects of the Agenda were discussed, the assembly was adjourned by the Chairman who thanked our
Shareholders. The present minutes was prepared at the location of the meeting and was read and signed by the
shareholders who annotated and who abstained. 23.03.2017.

Chairman of the Meeting
Adnan Bali

Signed
Ministry Representative

Cengiz Segen
Signed

(Vote Collector)

Tirkiye Vakiflar Bankasi T.A.O.
Representative Serdar Satoglu
(Vote Collector) Signed
Tiirkiye is
Representative
Mahmut Magemizoglu

Signed

Bankasi

General Assembly
Clerk Ozlem Bagdatl
Signed




Tiirkiyve Sinai Kalkinma Bankasi A.8.nin
23 Mart 2017 Tarihinde Yapilan 2016 Yil: Pay Sahipleri
Olagan Genel Kurul Toplanti Tutanagi

Turkiye Sinai Kalkinma Bankasi Anonim Sirketi'nin Pay Sahiplerinin 2016 yihina ait
Olagan Genel Kurul toplantisi, 23 Mart 2017 Persembe giinii saat 16.00’da istanbul, Findikh,
Meclisi Mebusan Caddesi 81 numarali adresteki merkezinde, istanbul 1l Ticaret
MudirlGgu'nin 22.03.2017 tarih ve 23602455 sayili yazilariyla géreviendirilen Sayin Cengiz
Segen (T.C.Kimlik no. 54244445530) gozetiminde yapilmistir.

Toplanti daveti, Tiirk Ticaret Kanunu ve Banka Esas Stzlesmesi'nde 6ngérildigi gibi
giindemi de ihtiva edecek sekilde, Tiirkiye Ticaret Sicili Gazetesi’'nin 27.02.2017 tarih ve 9272
sayili nishasinda, 28.02.2017 tarihli Diinya Gazetesi'nde, Banka'nin resmi web sitesi olan
www.tskb.com.tr'de, Kamuyu Aydinlatma Platformu’na ve Elektronik Genel Kurul Sistemi’'ne
gonderilmek suretiyle ilan edilmis ve ayrica nama yazili pay sahipleri ile énceden adresini
bildiren pay sahiplerine toplanti ve glindemi belirtmek suretiyle stiresi icinde yapiimistir,

Olagan Genel Kurul Toplantisinin 28 Agustos 2012 tarih ve 28395 sayili Resmi
Gazetede yayimlanan “Anonim Sirketlerde Elektronik Ortamda Yapilacak Genel Kurullara
iliskin Yonetmelik” ve 29 ABustos 2012 tarih ve 28396 sayili Resmi Gazetede yayimlanan
“Anonim Sirketlerin Genel Kurullarinda Uygulanacak Elektronik Genel Kurul Sistemi Hakkinda
Teblig”e uygun olarak Elektronik Genel Kurul Sistemi iginde yiritildigi gordimistir.

Hazir Bulunanlar Listesi'nin tetkikinden, Banka’nin toplam 2.050.000.000-TL
{ikimilyarellimilyon} TUlik sermayesine tekablil eden 205.000.000.000 adet (oy} paydan,
1.246.607.096,14-TL'lik sermayeye karsilik 124.660.709.614 payin fiziki ve 450.830.533,13-
TL'lik sermayeye karsihik 45.083.053.313 adet payin elektronik ortamda olmak lizere toplam
1.697.437.629,27-Tl'lik sermayeye karsilik 169.743.762.927 adet payin toplantida temsil
edildiginin ve béylece gerek Kanun ve gerekse Esas Sozlesmede ongoriilen asgari toplanti
nisabinin meveut oldugunun anlasimas: Gzerine, toplanti Yoénetim Kurulu Bagkani Sayin
Adnan Bali tarafindan fiziki ve elektronik ortamda aynmi anda aplarak Giindemin
goristimesine gecgiimistir.

1- Yonetim Kurulu Baskani Sayin Adnan Bali tarafindan yapilan agiligi takiben,
Bankanin Esas Sozlesmesi geregince Yonetim Kurulu Baskani Sayin Adnan Bali Toplanti
Baskanlifini Ustlenmistir. Verilen énerge ile Turkive ls Bankasi A.$. temsilcisi Sayin Mahmut
Magemizoglu ile Tirkiye Vakiflar Bankasi T.A.O. temsilcisi Sayin Serdar Satoglu Oy
Toplayicilhikiarina aday gdsterilmisler ve kendileri bu goreviere oybirligi ile segilmisterdir.
Banka Esas Sozlesmesi geregince Bagkan ve Oy Toplamakla gorevli olanlar tarafindan, Genel
Kurul Sekreterligine Sayin Ozlem Bagdatl secilmistir.

Verilen dnerge dogrultusunda Genel Kurul Tutanaklarinin imzalanmast i¢in Toplants
Baskanligina yetki verilmesi oybirligi ile kabul edilmistir.
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2- Gliindemin 2. maddesi geregince, 2016 yili hesap ve muamelelerine dair Yénetim
Kurulu Faalivet Raporu, Kurumsal Yénetim ilkelerine Uyum Beyani ve Bagimsiz Denetim
Raporlarinin géristiimesine gecildi. Verilen @nerge {zerine séz konusu raporlara daha
dnceden vakif olundugundan sadece &zetinin okunmas: teklif edildi. Pay Sahiplerimizin
onavina sunuian onerge elektronik ortamda 1.703.378,05-TL itibari degerli paylara iliskin
olumsuz oya kargihk, 1.695.734.251,21-TL itibari degerli paylara iliskin olumlu oyla ve oy
cokluguyla kabul edildi. Onerge dogrultusunda Yonetim Kurulu Faaliyet Raporu, Kurumsal
Yonetim Uyum Beyani ve Bagimsiz Denetim Raporu, Bagimsiz Denetim Sirketi yetkilisi
huzurunda ozet olarak (Genel Degerlendirme Boluma) okundu. Ayri ayri mizakereye acild:,

Yonetim Kurulu Faalivet Raporu oylamaya sunuldu. Elekironik ortamda 1.703.378,06-
TL itibari degerli paylara iliskin olumsuz oya karsilik, 1.695.734.251,21-TL itibari degerli
paylara iliskin olumlu oyla ve oy cokluguyia kabul edild;.

Kurumsal Yonetim Uyum Beyani oylamaya sunuldu, Elektronik ortamda 1.703.378,06-
TL itibari degerli paylara iliskin olumsuz oya karsik, 1.695.734.251,21-TL itibari degerli
payiara iliskin olumiu oyla ve oy ¢okluguyla kabul edildi.

__ Bagimsiz Denetim Raporu, oylamaya sunuldu. Elektronik ortamda 1.703.378,056-TL

itibari degerli paylara iligkin olumsuz oya karsilik, 1.695.734.251,21-TL itibari degerli paylara
iliskin olumlu oyla ve oy cokluguyla kabul edildi.

3- Gindemin 3. maddesi geregince, 2016 yidina iliskin bilango ve kar zarar tablolarinin
gorusiilmesine gegildi. Verilen dnerge (zerine séz konusu bilango ve kar zarar tablolarina
daha &nceden vakif clundugundan sadece dzetinin okunmas: teklif adildi. Pay Sahiplerimizin
onayina sunulan 6nerge elektronik ortamda 1.703.378,06-TL itibari degerli paylara iliskin
oclumsuz oya karsibik, 1.695.734.251,21-TL itibari degerli pavlara iliskin olumiu oyla ve oy
gokluguyla kabul edildi. Onerge dogrultusunda bilango ve kar zarar tablolar: dzet olarak
okundu. Ayri ayrt milzakereye aciid:.

Bilanco ovlamaya sunuldu. Elektronik ortamda 1.703.378,06-TL itibari degerli paylara
iliskin olumsuz ova karsihk, 1.695.734.251,21-TL itibari degerli paylara iliskin olumlu oyla ve
oy cokluguyla kahul edildi.

Kar zarar tablolan oylamaya sunuldu. Elektronik ortamda 1.703.378,06-TL itibari degerli
payiara iliskin olumsuz oya karsihk, 1.695.734.251,21-TL itibari degerli paylara iliskin olumliu
oyla ve oy cokluguyla kabul edildi.

4- Giindemin 4. maddesi geregince, vil icinde Bankamiz Yonetim Kurulu Uyeliginden
istifa eden Sayin Ozean Tiirkakin, Sayin Kemal Serdar Disli, Sayin Murat Bilgig, Sayin Uygar
Safak Ogin’lin yerine Sayin Suat ince, Sayin Fikret Utku Ozdemir, Sayin Can Yicel ve Sayin
Kemal Sag’in TTK'nin 363. maddesi uyarinca ve Bankanin Esas S6zlesmesine uygun olarak
secilmeleri Genel Kurul'un onayina sunuldu. Elektronik ortamda 22.673.953-TL itibari degerli
paylara iliskin olumsuz oya karsiltk, 1.674.763.676,27-TL itibari deferli paylara iligkin olumlu
ovla ve oy cokiuguyla kabul edildi.

5- Gindemin 5. maddesi geregince, Yonetim Kurulu Uyeleri, elektronik ortamda
4.034.162,06-TL itibari degerli paylara iliskin olumsuz oya kargsilik, 1.693.403.467,21-TL itibart
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t}iegerli paylara iliskin olumlu oyla ve oy cokiuguyla ayri ayn ibra edildiler. Yénetim Kurulu
Uyeleri kendi ibralarinda oy kullanmamislardir.

6- Gindemin 6. maddesi geregince, 2016 yili net kari olan 476.444.731,56 TL'nin Esas
Sozlegmemizin 47'inci maddesine gére ayrimasi ve dagitiimasi hususundaki Yénetim
Kurulunun kar dagitimi ile ilgili teklifi tamamiyla okundu.

Kar dagitim teklifi oya sunuldu. Kar dagitim: asagidaki sekilde olmasina;

1. Esas Sozlesmemizin 47'inci maddesinin (a) fikrasina gére net karnin %5i olan
23.822.236,58 -TL'nin kanuni yedek akge olarak ayrilmasina,

2. Esas Sozlesmemizin 47'inci maddesinin (b) fikrasina gore, toplam 135.841.154,09- TL
birinci temettl olarak ayrilmasina,

3. Yukarida 1 - 2 sayili maddelerdeki kalemlierin ayriimasindan sonra kalan
316.781.340,90 -TL net kdrin Esas Sozlesmemizin 47'inci maddesinin {d) fikrasina gore,

a) %5’ (6denmis sermayenin 200.000 -TU'lik balam ile sinirli) olan briit 1.545,27 -TL nin
beher kurucu hissesine 15,45 -TL hesabiyla kurucu hisselerine dagitiimasina,

b) %0,5I olan briit 1.583.906,70-TL'nin Y&netim Kurulu Uyelerine dagitiimak Uzere
ayrilmasina ve bagimsiz lGyeye tekabil eden tutar ile Yonetim Kurulu Gyelerine gorev
streleri dikkate alinarak vapilacak olan dagitim sonrasi kalan tutarin olaganiisté
yedeklere aktarilmasina,

¢) %3’0 olan 9.503.440,23- TL'nin Yonetim Kurulu karar ile ¢alisanlara dagitilmak (izere
ayrilmasina,

4. Esas Sozlesmemizin 47'inci maddesinin (e} fikrasina gore 1 kurus itibari degerde
bedelli ve bedelsiz 205 Milyar adet paymn, (%14.44677 hesabiyla) heherine 0.1444677
kurus olmak lizere toplam 296.158.845,51- TL ikinci kar payi olarak ayrilmasina,

5. Turk Ticaret Kanunu'nun 519 ncu maddesinin 2'nci fikrasinin ¢ bendine gore
1.108.889,22- TL kanuni yedek akce olarak ayriimasina,

6. Geriye kalan 8.424.713,56 TL'nin olaganist yedek akge olarak ayrilmasina,

7. Yukarida 2 ve 4 sayih maddelerde s6zU edilen birinci ve ikinci kér paylari toplami olan
432.000.000.-TL'nin ddenmis sermayenin %4'Gne denk gelen brit 82.000.000.-TL'sinin
nakit olarak ortaklara dagitiimasina ve %17,07'sine denk gelen 350.000.000.-TL'nin ise,
Bankamiz sermayesinin 2.050.000.000.-TL'den 2.400.000.000.-TL'ye artirlmas: sebebiyle
artan 350.000.000.-TL'nin karsilanmasinda kullandmak {zere pay senedi olarak
verilmesine,

8. 2016 yvili 350.000.000.-Tt'lik bedelsiz kaydi pay seklindeki temettiinin dagitiminin,
sz konusu paylara iliskin ihrac belgesinin Sermaye Piyasasi Kurulu tarafindan
onaylanmasini miiteakiben ve 82.000.000.-TL'lik nakit temetti dagitiminin ise 27.03.2017
tarihinden itibaren baslamasina,

elektronik ortamda 529.225-TL itibari degerli paylara iliskin olumsuz oya karsilik,
1.696.908.404,27-TL itibari degerli paylara iliskin olumlu oyla ve oy gokluguyla kabul edildi.

2015 yili performanslar dikkate alinarak c¢alisanlara yapilan prim ddemesi hakkinda Genel
Kurul’a bilgi verildi. Ayrica, 2016 yili performanslari dikkate alinarak ¢alisaniara 6denmek
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uzere belirlenen prim tutari hakkinda bilgi verilerek, bu tutarin Yénetim Kurulu tarafindan
esaslarinin belirlenmesi sonrasi kesinlesecegi hususu belirtildi.

. 7- Glindemin 7. maddesi geregince, Bankamiz Yonetim Kurulu Uyeleri’'nin tGicretlerinin
01.04.2017 tarihinden baclamak Uzere ayhk brit 12.100 TL (OnikibinytzTirk'rasi) olarak
tespitine iliskin Onerge, elektronik ortamda 2.860.009-TL itibari degerli paylara iliskin
olumsuz oya karsihk, 1.694.577.620,27-TL itibari degerli paylara iliskin olumiu oyla ve oy
cokluguyla kabut edildi.

8- Giindemin 8. maddesi geregince, Yonetim Kurulu'nun énerisi dogrultusunda Giiney
Bagimsiz Denetim ve Serbest Muhasebeci Mali Misavirlik A.S.'nin (Ernst & Young Global
Limited)'nin 2017 yih i¢in Bagimsiz Denetim Kurulusu olarak secilmesine, elektronik ortamda
12.312.507,06-TL itibari degerli paylara iliskin olumsuz oya karsihk, 1.685.125.122,21-TL
itibari degerli paylara iliskin olumlu oyla ve oy cokluguyla karar verildi.

9- Glndemin 9. Maddesi geregince; Bankamiz Esas Stzlesmesi'nin 5. Maddesinin tadil
tasarisinin gorisilmesine gecildi. Verilen 6nerge Uzerine degisiklikler ile ilgili bilgi sahibi
olundugundan maddelerin tamaminin okunmasma gerek olmadigi, oylamaya gecilmesinin
onerildigi gériildy. Esas S6zlesme tadilinin agiklanmasindan sonra, Bankacilik Diizenleme ve
Denetleme Kurulu'nun 04.11.2016 tarih ve 32521522-101.01.04[10]-E.17574 sayili, Sermaye
Piyasast Kurulu’nun 02.01.2017 tarih ve 29833736-100-E.52 sayili ve Gimrik ve Ticaret
Bakanligi 06.01.2017 tarih ve 50035491-431.02 sayih yazilariyla onayindan gecmis haliyle ve
asagidaki sekilde elektronik ortamda 11.825.677-TL itibari degerli paylara iliskin olumsuz oya
karsilik, 1.685.611,952,27-TL itibari degerli paylara iliskin olumlu oyla ve oy ¢okluguyla kabul

edildi.

| Eski Sekil

Yeni Sekil

| Sermaye: Madde 5

Banka, Sermaye Piyasasi Kanununun
hitklimlerine goére kayith sermaye sistemini
kabui etmis ve Sermaye Piyasast Kurulu'nun
25.12.1997 tarih ve 1909 sayih izni ile kayith
sermaye sistemine gegmistir.

Bankanin kayith sermayesi 2.500.000.000 TL
(ikimilyarbesylizmilyon) Tirk Lirasidir. Kayitl
sermaye her biri 1 (bir) Kurus olan
250.000.000.000 (ikiyuzellimilyar) adet paya
bolinmistir.

| Sermaye Piyasasi Kurulu'nca verilen kayitl
sermaye tavan izni, 2012-2016 yillari (5 yil) icin
| gecerlidir. 2016 vili sonunda izin verilen kayith
| sermaye tavanina ulagilamamis olsa dahi, 2016
yilindan sonra Yénetim Kurulu'nun sermave
artinm kararn alabilmesi igin; daha oOnce izin
verilen tavan ya da yeni bir tavan gutan icin
| Sermaye Piyasasi Kurul,ujsdan iz{é .atmak

Sermavye: Madde 5

Banka, Sermaye Piyasasi Kanununun
hitkimlerine goére kayith sermaye sistemini

kabul etmis ve Sermaye Piyasasi Kurulu'nun |
25.12.1997 tarih ve 1909 sayili izni ile kayith |

sermaye sistemine gegmistir.

Bankanin kayith sermayesi 4.500.000.000,-TL

{(dortmilyarbesylizmilyon) Tirk Lirasidir. Kayith
olan |

sermaye her biri 1 (bir) Kurus

450.000.000.000 (dértylzellimilyar) adet paya |

balGnmustir.

Sermave Piyasasi Kurulu'nca verilen kayitl |
sermaye tavan izni, 2017-2021 yillari (5 yil) igin
gecerlidir. 2021 yili sonunda izin verilen kayith |
sermaye tavanina ulasilamamis olsa dahi, 2021 |
yilindan sonra yonetim kurulunun sermaye |

artinm karari alabilmesi icin; daha once izin
verilen tavan ya da yeni bir favan tutari igin
Sermaye Piyasast Kurulu'ndan izin

almak
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| 205.000.000.000

suretiyle Genel Kurul'dan yeni bir sire igin
vetki almasi zorunludur. S8z konusu yetkinin
alinmamasi durumunda Banka kayith sermaye
sisteminden gikmis sayilir,

Bankanin gikarilmis sermayesi 2.050.000.000

| TL (ikimilyarellimilyon) olup, muvazaadan ari
- sekilde tamamen ddenmistir. Paylarin tamami
nama yazilidir. Ctkarilmus sermayenin her biri 1
bélinmis |

paydan |

Kurus degerinde paya
(ikiyizbesmilyar)

olusmaktadir.

Sermayeyi temsil eden paylar kaydilestirme
esasiari cercevesinde kayden izlenir.

Sirket'in sermavyesi, gerektiginde Turk Ticaret
Kanunu, Sermaye Piyasast Mevzuali ve
Bankacilik Kanunu hikOmleri cercevesinde
artiriiabilir veya azaltilabilir.

Ayrica Bankada pay sahibi olan kuruculara
dagitiimak Gzere, 100 adet nama yazil intifa
senedi cikanilmis ve kurulus sermayesindeki
istirak paylar oraninda kuruculara dagitilmistir.

Yénetim Kurulu, 2012-2016 villar arasinda
Sermaye Piyasasl Kanunu ve ilgili diger yasal
kurallar  cergevesinde, gerekli  gbrdGgl
zamaniarda kayith sermaye tavanina kadar
yeni pay ihrag ederek cikaridmis sermayeyi
arttirmaya ve pay sahiplerinin yeni pay alma
hakkimin  sivirlandirdmast  ile  primli  veya
nominal  degerinin  alunda pay ihraa

| konularinda karar almaya yetkilidir. Yeni pay
| alma kisitlama yetkisi pay sahipleri arasinda
| esitsizlige yol acacak sekilde kullanilamaz.

Bitiin paylarin nama yazih olmasi ve Menkul
Kiymetler Borsasina kote edilmesi zorunludur.
Yénetim Kurulu, Sermaye Piyasasi Kurallan
cercevesinde, pay itibari  kiymetinde bir
degisiklik yapmaksizin, belirli sayida payl bir
arada temsil eden pay gikarmaya da yetkilidir.

Bu pay, Sermaye Piyasasi Kurulu'nun
dlizenlemeleri sakh kalmak kaydiyla, pay
sahiplerinin daha sonraki istekleri

suretiyle genel kuruidan 5 yili gegmemek {izere
yeni bir siire i¢in yetki alinmast zorunludur. S6z |

konusu yetkinin alinmamast  durumunda
yonetim kurulu kararnyla sermaye artirimi
yapilamaz.

Bankanin ¢ikariimis sermayesi 2.050.000.000
TL {ikimilyarellimilyon) olup, muvazaadan ari
sekilde tamamen Sdenmistir. Paylann tamami
nama yazilidir. Cikarilmus sermayenin her biri 1
Kurus degerinde paya bollinmus
205.000.000.000  ({ikiylizhesmilyar) paydan
olusmaktadir.

Sermayeyi temsil eden payiar kaydilestirme
esaslari cercevesinde kayden izlenir.

Sirket’in sermayesi, gerektiginde Tiirk Ticaret
Kanunu, Sermaye Piyasasi Mevzuati ve
Bankacilik Kanunu hiikiimleri c¢ergevesinde
artirilabilir veya azaltilabilir,

Ayrica Bankada pay sahibi olan kuruculara
dagitiimak tizere, 100 adet nama yazili intifa
senedi c¢ikardmis ve kurulus sermayesindeki
istirak paylari oraminda kuruculara dagiulmistir,

Yonetim Kurulu, 2017-2021 vyillart arasinda |
Sermaye Piyasasi Kanunu ve ilgili diger yasal
kurallar  cercevesinde, gerekli  gordGgl
zamanlarda kayith sermaye tavaning kadar
yeni pay ihra¢ ederek cikanimis sermayeyi
arttirmaya ve pay sahiplerinin yeni pay alma
hakkimin  sinirlandiriimas:  ile  primili  veva
nominal  degerinin  altnda pay ihrau
konularinda karar almaya yetkilidir. Yeni pay
alma kisitlama vyetkisi pay sahipleri arasinda
esitsizlige yol agacak sekilde kullanilamaz.

Butiin paylarin nama yazili olmast zorunludur.
Yonetim Kurulu, Sermaye Piyasast Kurallar |
cercevesinde, pay itibari lkiymetinde bir
degisiklik yapmaksizin, belirli sayida payr bir
arada temsil eden pay ¢ikarmaya da yetkilidir.

Bu pay, Sermaye Piyasast Kurulu'nun
dizenlemeleri saklt kalmak kaydiyla, pay
sahiplerinin daha sonraki istekler—

dogrultusunda, kapsadiklari pay sayisi kadar
pay ile degistirilebilir.

dogrultusunda, kapsadiklan pay sayisi Radar
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pay ile degistirilebifir.

Paylarin devri, Tirk Ticaret Kanunu, Sermaye
Pivasasi Mevzuati ve Bankacilik Mevzuat
hiikiimleri sakh olmak kaydiyla serbesttir.

' Borsaya kote olmayan nama yazili paylan

| devralan, paylan kendi adina ve hesabina
aldigini agik¢a beyan etmezse Banka devrin pay
defterine kaydini reddetme imkanina sahiptir.

Banka'nin kendi paylarini iktisabina iliskin Ttrk
Ticaret Kanunu, Sermaye Piyasasi Mevzuaty,

Paylarin devri, Tlrk Ticaret Kanunu, Sermaye
Piyasasi Mevzuatt ve Bankachk Mevzuat
~ikiimleri sakli olmak kaydiyla serbesttir. '

Borsada islem gormeyen paylan devralan,
‘ paylari kendi adina ve hesabina aldigini acikca
| beyan etmezse Banka devrin pay defterine
kaydini reddetme imkanina szahiptir.

Banka'nin kendi paylarini iktisabina iliskin Tirk
Ticaret Kanunu, Sermaye Piyasas: Mevzuat,

Bankacihik Mevzuati hitkiimleri saklidir. Bankacilik Mevzuat: hiikiimleri saklidir,

10- Giindemin 10. maddesi geregince, Bankamizca 2016 yil iginde; Bankamiz Esas
Sozlesmesinin konu ile ilgili hitkimlerine uygun olarak 2016 yilinda; toplam 181.351,97.-TL
(ytzseksenbirbintigytzellibirvirgiildoksanyeditiirklirasi) bagista bulunuldugu Genel Kurul'un
hilgisine sunuldu.

Ayrica 2017 yihinda yapilacak bagislarin Ust sinirinin belirlenmesi igin verilen dnerge
okundu. 2017 yilinda yapdacak bagislarin st simirt 250.000 TL (ikiyizellibin Tirk Lirass) olarak
elektronik ortamda 1.408.263-TL itibari degerli paylara iliskin olumsuz oya Kkarsilik,
1.696.029.366,27-TL itibari degerli paylara iliskin olumlu oyla ve oy ¢okluguyla kabul edildi.

11- Gindemin 11. maddesi geregince, Yonetim Kurulu Uyelerine 6102 sayili Tirk
Ticaret Kanunu'nun 395. ve 396. maddelerinde ver alan islemler hakkinda izin verilmesine
elektronik ortamds 17.594.022-TL itibari degerli paylara iliskin olumsuz oya karsilik,
1.679.843.607,27-TL itibari degerli paylara iliskin olumlu oyla ve oy gokluguyla karar verildi.

12- Gindemin 12. maddesi geregince, Sermaye Piyasasi Kurulu'nun Kurumsal
Yonetim llkeleri'nin Belirlenmesine ve Uygulanmasina iliskin Tebligi'nin 1.3.6. maddesi
uyarinca; yonetim hakimiyetini elinde bulunduran pay sahiplerinin, yonetim kurulu
Gyelerinin, st dizey yoneticilerin ve bunlarin es ve ikinci dereceye kadar kan ve sihri
yakinlarinin, sirket veya bagl ortakliklari ile ¢ikar catismasina neden olabilecek dnemli
nitelikte islem yapmasi ve/veya sirketin veya bagli ortakiiklarin isletme konusuna giren ticari
is tiriinden bir islemi kendi veya baskasi hesabina yapmasi veya ayni tiir ticari iglerle ugrasan
bir bagka sirkete sorumlulugu sinirsiz ortak sifatiyla girmesi durumunda séz konusu islemler
hakkinda genel kurulda bilgi verilmesi gerekmekte olup pay sahiplerimizden Tirkiye is
Bankast A.S., Turkiye Vakiflar Bankasi T.A.O. ve Bankamizin ayni sektorde faalivet gbsteren
kuruluslar olduklari ve Yénetim Kurulu Uyelerimizin bir kisminin Tirkiye Is Bankasi A.S.’de ve
Tirkiye Vakiflar Bankast T.A.0.’da yonetici olarak gorev aldiklarina iliskin Genel Kurul'a bilgi
verildi. J “=¢lore that | have fai
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Glindemde yer alan tlim hususlar géristldiga icin toplanti, Baskan tarafindan
Pay Sahiplerimize tesekkiir edilerek kapatildi. Toplanti Baskani toplantida red ovyu
kullananlardan tutanags imzalamak isteyenlere ¢agri yapti. isbu Tutanak toplanti mahallinde
dizenlenerek okundu ve imza altina alindi.23.03.2017
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