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’r\mrvp/tes of Tiirkiye Sinai Kalkinma Bankasi A.S. Ordinary General Assembly held on March 232018
) _,_T,[jr!ki-ﬁé;f_-{‘inai Kalkinma Bankasi A.S's Annual Shareholders Ordinary General Assembly Meeting for year 2017
Owas held on Friday March 23rd, 2018 at 16.00 at the Bank's headquarters in Istanbul, Findikli, Meclisi Mebusan

““Sfreet number 81 under the supervision of Government Observer Ms. Seda Gayc Akkale, with TR ID

N0.32860266722 assigned by letter of Istanbul Provincial Directorate of Commerce dated 22.03.2018 and
no.33017161.

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
28.02.2018 and numbered 9526 as well as in the Diinya Newspaper on 28.02.2018 plus at the Public
Disclosure Platform on the official website of our Bankwww.tskb.com.tr and was delivered to the Electronic
General Assembly System and to the registered shareholders and to those shareholders who had previously
informed their addresses 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 28th 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 29th August 2012 and numbered 28396.

It was determined that Ms.Yasemin Deviren Beneskenazi, as representative of Giiney Bagimsiz Denetim ve
SMMM A.S. Company, as independent auditor of our Bank was present at the meeting.

The Ministry Representative has observed that all conditions provided in the Articles of Incorporation of Bank,
the Bank Internal Directive, which determines the working principles of the General Assembly, Turkish
Commercial Code, and other relevant legislation, were fulfilled in physical and electronic environment, and the
required quorum was achieved; accordingly the Ministry Representative expressed that the meeting may be
opened.

After the list of attendants was examined, it was understood that out of 2.400.000.000 shares (vote)
corresponding to 2.400.000.000,-TL (two billion four hundred million) capital, 145.796.342.168 shares
corresponding to 1.457.963.421,68 TL of capital were physically represented and 578.311.165.097 shares
corresponding to 578.311.165.097,- TL of capital were represented in electronic environment and in total
203.627.458.677 shares corresponding to 2.036.274.586,778,-TL capital were represented at the meeting.
Therefore, as the minimum meeting quorum in accordance with both the Law and the Articles of Association
was met, Mr. Korhan Aklar, as specialist for using the electronic general assembly system was appointed by
Chairman Mr. Hakki Ersin Ozince and after the information was provided regarding the usage of voting, the
assembly was opened physically and in electronic environment and the discussions on the agenda started.

1- Following the opening made by Chairman of the Board of Directors Mr. Hakki Ersin Ozince, the
duty of Chairman of the Meeting was assumed by the Chairman of the Board of Directors Mr. Hakki Ersin
Ozince, in accordance with the Bank's Articles of Association of our Bank. Mr. Kemal $ahin, repreentative of
Tiirkiye Is Bankasi A.S. which is present at the General Assembly and having the most shares, and Hasan Emre,
representative of Tiirkiye Vakiflar Bankasi T.A.O. were appointed as vote collectors in accordance with the
Bank's Articles of Association. Ms. Ozlem Bagdath was appointed as the Secretary of the General Assembly by
the Chairman and the assigned vote collectors in accordance with the Bank's Articles of Association.

The resolution to give authority to the Chairman of Meeting to sign the minutes of the General Assembly
Meeting 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, Independent Auditors Reports concerning 2017 accounts and
transactions started being discussed. As the reports were previously presented to the shareholders in
accordance with the proposed motion, it was proposed to proceed with the reading of summary of the
reports. The proposed motion was presented to the approval of our shareholders and was accepted by votes
relating to shares with nominal value of 2.033.973.191,77-TL submitted in physical and electronic
environment, against votes relating to shares with nominal value of 2.301.395-TL submitted in electronic
environment. 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. Board of Directors Annual Activity report corporate Governance Compliance Declaration,
Independent Auditors Report were presented to the approval of our shareholders and accepted by votes
relating to shares with nominal value of 2.033.973.191,77-TL submitted in physical and electronic
environment.
3- For the discussion of Article 3 of the Agenda, the approval of the balance sheet and profit and loss
accounts for year 2017 was commenced. As the balance sheet and profit and loss accounts were previously
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presented to the shareholders in accordance with the proposed motion, it was proposed to proceed with the
reading of their summary. The proposed motion was presented to the approval of our shareholders and was
accepted by votes relating to shares with nominal value of 1.943.512.320,77-TL submitted in physical and
electronic environment, against votes relating to shares with nominal value of 92.762.266,-TL submitted in
electronic environment. In accordance with motion, the balance sheet and profits and loss statements were
read in summary and opened to discussion. The balance sheet and profit and loss statement of year 2017
were accepted by votes relating to shares with nominal value of 1.943.512.320,77,- TL submitted in physical
and electronic environment, against votes relating to shares with nominal value of 92.762.266,-TL submitted in
electronic environment.

4- Pursuant to Article 4 of the agenda, the selection of Mr. Mithat Rende, Mr. Hakki Ersin Ozince,
Mr. Mehmet Sencan, Mr. Mehmet Emin Ozcan 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
resignations of Mr. Kemal Sag, Mr. Adnan Bali, Mr. Fikret Utku Ozdemir, Mr. Halil Aydogan until the date of
General Assembly, was submitted to the General Assembly for approval, and it was approved by the majority
of the votes with 1.992.983.161,77,- TL nominal affirmative votes against 43.291.425,-TL nominal negative
votes.

5- Pursuant to Article 5 of the agenda, the balance sheet and profit and loss statement of year were accepted
by votes relating to shares with nominal value of 1.948.960.967,77,- TL submitted in physical and electronic
environment, against votes relating to shares with nominal value of 87.313.619,-TL submitted in electronic
environment. 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 2017 net profit amount of 595.668.250,22,-TL TL pursuant to
Article 47 of our Articles of Association, was read in full.

The profit distribution proposal was opened to voting. The profit distribution was decided as follows;

1. According to the paragraph (a) of our Articles of Incorporation's Article 47, 29.783.412,51, TL, which
amounts to 5% of the net profit, shall be appropriated as legal reserve,

2. According to the paragraph (b) of our Articles of Incorporation's Article 47, 169.817.951,31, TL shall be
appropriated as first dividend,

3. Regarding the profit balance of 396.066.886,40.- 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 1.650,28-TL, shall be distributed to each founder share, at the rate of 16,50 TL,

b) A gross amount of 1.980.334,43,- 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 allocated to the extraordinary reserves,
c) An amount of 11.882.006,59,- 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, 240 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 13,59091%), for an
amount of 0,1359091 kurus per share, which would amount to a total sum of 326.182.048,69,- TL,

5. Legal reserve of 1.386.399,13,- TL shall be appropriated according to item c of paragraph 2 of Article 519
of the Turkish Commercial Code.

6. The remaining amount of 54.634.447,28,- TL shall be appropriated as excess reserve,

7. Of the 496.000.000,-TL, which is the sum of the first and second profit shares mentioned above in Articles
2 and 4, a gross amount of 96.000.000,- TL shall be distributed to shareholders as cash, while an amount of
400.000.000,-TL as 16,67% shall be given as non-paid-up stock, in order to be used for covering 400.000.000-
TL capital increase amount for increasing the capital of our Bank from 2.400.000.000,-TL to 2.800.000.000,-TL,
8. The dividend distribution of the year 2017, which consisted of non-paid-up check share amounting to
400.000.000,- TL, shall be initiated after the relevant stocks are recorded by the Capital Market Board, while
the cash dividend distribution of 96.000.000,- TL, shall initiate, starting from 26.03.2018. The proposal for
authorising the Board of Directors for any procedures regarding the above mentioned issues was submitted to
the General Assembly,

The proposed motion was presented to the approval of our shareholders and was accepted by votes relating
to shares with nominal value of 2.035.655.008,77-TL submitted in physical and electronic environment, against
votes relating to shares with nominal value of 619.578,-TL submitted in electronic environment. Also, since the
sum regarding the planned premium payment towards the employees on the basis of their performance within



the year 2017, was not yet determined by the Board of Directors, no such payment was made, and the General
Assembly was advised that, the relevant payment will be made after the terms are determined by the Board of
Directors.

7- In accordance with the Article 7 of the Agenda, election of members of the Board of Directors was
discussed. As per the proposal, number of members of the Board of Directors was fixed as 11 members in
accordance with relating provisions of the Articles of Incorporation of the Bank and the following persons who
were present and indicated their candidacy verbally were elected for three years as members of Board of
Directors. Their names are Hakki Ersin Ozince, Ebru Ozsuca, Mehmet Sencan, Zeynep Hansu Ugar, Ahmet
Hakan Unal, Hiseyin Yalgin, Can Yiicel. In addition, Yavuz Canevi, present at the meeting, indicating his
candidacy verbally, and whose name was proposed by the Central Bank of Republic of Turkey in accordance
with Article 13 of the Main Contract of our Bank was accepted. This decision was taken by the majority of the
votes with 1.897.740.384,77,-TL nominal affirmative votes given in physical and electronic environments
against 138.534.202,- TL nominal negative votes given in the electronic environment. It was indicated to the
General Assembly that General Manager of our Bank Mr. Suat Ince is a natural member of the Board of
Directors in accordance with Article 23 of the Banking Law and Article 13 of the Main Contract.

Further, in line with the Notice for Identifying and Implementation of Corporate Governance Principles of the
Capital Market Board numbered 11-17.1; the proposed motion for election of Mr. Mithat Rende as an
Independent Member was read and submitted for the approval of the General Assembly. The appointment of
Mr. Mithat Rende as the Independent Member for three years was accepted by votes relating to shares with
nominal value of 1.897.740.384,77,- TL submitted in physical and electronic environment, against votes
relating to shares with nominal value of 138.534.202,-TL submitted in electronic environment.

The General Assembly was informed of the duties and the reasons thereof of the duties and responsibilities
the Members of the Board of Directors undertake outside of the Bank.

8- Pursuant to Article 8 of the agenda, the proposed motion for our Bank's Members of the Board of Directors'
gross monthly allowances to be 13.500,-TL (thirteen thousand five hundred Turkish Liras) was accepted by the
majority of the votes with 2.025.012.774,77-TL nominal affirmative votes submitted in physical and electronic
environment against 11.261.812- TL nominal negative votes submitted in the electronic environment.

9- In accordance with Article 9 of the Agenda, election of Giiney Bagimsiz Denetim ve Serbest Muhasebeci Mali
Misavirlik A.S. selected by the Board of Directors to carry out the independent audit activities of the Bank for
years 2017, 2018, 2019 as the Independent Audit Company for receiving the same services in year 2018 was
accepted by the majority of the votes with 1.995.769.495,77-TL TL nominal affirmative votes submitted in the
physical and electronic environment, against votes relating to shares with nominal value of 40.505.091,-TL
submitted in electronic environment against 40.505.091-TL nominal negative votes submitted in the electronic
environment.

10- Pursuant to Article 10 of the agenda, the General Assembly was informed that 25.000,- TL was donated to
Turkiye Korunmaya Muhtac Cocuklar Vakfi (Foundation for Children in Need of Protection in Turkey) and
150.000,- TL was donated to Turk Egitim Vakfi (Turkish Education Foundation), and the total amount of
donation in year 2017 was 175.000,- TL (one hundred seventy five thousand Turkish Liras).

Further, the proposed motion to determine the upper limit for donations in 2018 was read out. The proposed
motion to determine the upper limit for donations in 2018 as 250.000,- TL (two hundred and fifty thousand
Turkish Liras) was was accepted by the majority of the votes with 1.609.015.766,67-TL nominal affirmative
votes submitted in the physical and electronic environment, against votes relating to shares with nominal
value of 427.258.820,10-TL submitted in 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 396 of the Turkish Commercial Law no.6102 was accepted by
affirmative votes relating to shares with nominal value of 1.947.389.653,77,- TL submitted in physical and
electronic environment, against votes relating to shares with nominal value of 88.884.933,-TL submitted in
electronic environment.

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 isBankasi 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 Tiirkiye is Bankasi A.$. and TUrkiye 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.
23.03.2018

Ministry Representative - Seda Cayci Akkale Chairman of the Meeting Hakki Ersin Ozince

(Vote Collector) Tiirkiye is Bankasi A.S. Representative Kemal Sahin
(Vote Collector)Tiirkiye Vakiflar Bankas! T.A.O. Representative Hasan Emre

General Assembly Secretary Ozlem Bagdatli



Tiirkiye Sinai Kalkinma Bankasi A.$.'nin
23 Mart 2018 Tarihinde Yapilan
Olagan Genel Kurul Toplanti Tutanag

Tiirkiye Sinai Kalkinma Bankasi Anonim Sirketi'nin Pay Sahiplerinin 2017 yilina ait
Olagan Genel Kurul toplantisi, 23 Mart 2018 Cuma giinii saat 16.00’da Istanbul, Findikli, Meclisi
Mebusan Caddesi 81 numarall adresteki merkezinde, istanbul il Ticaret Midirligi'ntin
22.03.2018 tarih ve 33017161 sayili yazilariyla gorevlendirilen Sayin Seda Cayci Akkale
(T.C.Kimlik no. 32860266722) gdzetiminde yapilmistir.

Toplanti daveti, Tiirk Ticaret Kanunu ve Banka Esas Sozlesmesi'nde 6ngdrildigi gibi
giindemi de ihtiva edecek sekilde, Tiirkiye Ticaret Sicili Gazetesi'nin 28.02.2018 tarih ve 9526
saylll niishasinda, 28.02.2018 tarihli Dinya Gazetesi'nde, Banka'min resmi web sitesi olan
www.tskb.com.tr’de, Kamuyu Aydinlatma Platformu’na ve Elektronik Genel Kurul Sistemi’'ne
génderilmek suretiyle ilan edilmis ve ayrica nama yazili pay sahipleri ile 6nceden adresini
bildiren pay sahiplerine toplanti ve giindemi belirtmek suretiyle siiresi icinde génderilmistir.

Olagan Genel Kurul Toplantisinin 28 Agustos 2012 tarih ve 28395 sayili Resmi Gazetede
yayimlanan “Anonim Sirketlerde Elektronik Ortamda Yapilacak Genel Kurullara iligkin
Yénetmelik” ve 29 Agustos 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 i¢inde yurttildigi gorilmdstir.

Banka bagimsiz denetgisi Giiney Bagimsiz Denetim ve SMMM A.S. firmasini temsilen Sn.
Yasemin Deviren Beneskenazi'nin toplantida hazir bulundugu tespit ediimistir.

Bakanlik Temsilcisi tarafindan; Banka Esas Sozlesmesi, Genel Kurul'un galisma usullerini
belirleyen Banka I¢ Yonergesi ve Tlirk Ticaret Kanunu ve ilgili difger mevzuatta éngoriilen tim
hususlarin fiziki ve elektronik ortamda yerine getirildigi ve gerekli nisabin saglandig tespit
edilmis ve toplantinin baslamasina herhangi bir engel olmadigl ifade edilmistir.

Hazir Bulunanlar Listesi'nin tetkikinden, Banka’min toplam 2.400.000.000.-TL'lik
(ikimilyarddrtyliz milyon) sermayesine tekabul eden 240.000.000.000 adet {oy) paydan,
1.457.963.421,68-TL’lik sermayeye karsilik 145.796.342.168 payin fiziki ve 578.311.165.097-
TLU'lik sermayeye karsilik 578.311.165.097 adet payin elektronik ortamda olmak Gizere toplam
2.036.274.586,778-TL'lik sermayeye karsilik 203.627.458.677 adet payin toplantida temsil
edildiginin ve boylece gerek Kanun ve gerekse Esas Sozlesmede &ngoriilen asgari toplant
nisabinin mevcut oldugunun anlasiimasi Gizerine, toplant! Yonetim Kurulu Baskani Saym Hakki
Ersin Ozince tarafindan elektronik genel kurul sistemini kullanmak lizere uzman olarak Sayin
Korhan Aklar gérevlendirilmis ve oy kullanma usulii hakkinda bilgi verilmesinin ardindan
toplanti fiziki ve elektronik ortamda agilarak Gthdemin goriistiimesine gecilmistir.

1~ Yénetim Kurulu Bagkani Sayin {akki Ersin Ozince tarafindan yapiian agilisi takiben,

Bankanin Esas Sézlegmeg(ge egince Ygfietim Kurulu Baskani Sayin Hakk: Ersin Ozince Toplanti

Baskanhgini Gstlenmistir. Esgs S6elggme uyarinca; Genel Kurul’da hazir bulunan ve en gok paya
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geregince Baskan ve Oy Toplamakla gorevli olanlar tarafindan, Genel Kurul Sekreterligine
Sayin Ozlem Bagdatl secilmistir.

Verilen énerge dogrultusunda Genel Kurul Toplantt Tutanaklarinin imzalanmasi igin
Toplanti Baskanligina yetki verilmesi oybirligiyle kabul edilmistir.

2- Gundemin 2. maddesi geregince, 2017 yili hesap ve muamelelerine dair Yénetim
Kurulu Faaliyet Raporu, Kurumsal Yénetim ilkelerine Uyum Beyani ve Bagimsiz Denetim
Raporlarinin gériisiimasine gecildi. Verilen 6nerge lizerine sdz konusu raporlar 6nceden pay
sahiplerine sunuldugundan okundu sayimasina ve bu dogrultuda sadece O6zetinin
okunmasinin teklif edildigi gérildi. Pay Sahiplerimizin onayina sunulan dnerge elektronik
ortamda sunulan 2.301.395-TL itibari degerli paylara iliskin olumsuz oya karsilik, fiziki ve
elektronik ortamda sunulan toplam 2.033.973.191,77-TL itibari degerli paylara iliskin olumlu
oyla ve oy cokluguyla kabul edildi. Onerge dogrultusunda Yonetim Kurulu Faaliyet Raporu,
Kurumsal Yénetim Uyum Beyani, Bagimsiz Denetim Raporu, Bagimsiz Denetim Sirketi Yetkilisi
huzurunda dzet olarak (Genel Degerlendirme Bolimi) okundu. Miizakereye acildi. Yénetim
Kurulu Faaliyet Raporu, Kurumsal Yonetim Uyum Beyani ve Bagimsiz Denetim Raporu,
elektronik ortamda sunulan 2.301.395-TL itibari degerli paylara iliskin olumsuz oya karsilik,
fiziki ve elektronik ortamda sunulan toplam 2.033.973.191,77-TL itibari degerli paylara iliskin
olumlu oyla ve oy ¢okluguyla onaylandr.

3- Giindemin 3. maddesi geregince, 2017 yilina iliskin bilanco ve kar zarar tablolarinin
onayina gecildi. Verilen énerge lizerine soz konusu bilango ve kar zarar tablolar 6nceden pay
sahiplerine sunuldugundan okundu sayilmasina ve bu dogrultuda sadece G&zetinin
okunmasinin teklif edildigi gorildii. Pay Sahiplerimizin onayina sunulan énerge elektronik
ortamda sunulan 92.762.266-TL-TL itibari degerli paylara iliskin olumsuz oya karsilk, fiziki ve
elektronik ortamda sunulan toplam 1.943.512.320,77-TL itibari degerli paylara iligkin olumlu
oyla ve oy cokluguyla onayland:i. Onerge dogrultusunda bilango ve kar zarar tablolarr dzet
olarak okundu. Mizakereye agildi. 2017 yili bilango ve kar zarar hesabi elektronik ortamda
sunulan 92.762.266-TL-TL itibari degerli paylara iliskin olumsuz oya karsilk, fiziki ve elektronik
ortamda sunulan toplam 1.943.512.320,77-TL itibari degerli paylara iliskin olumlu oyla ve oy
cokliuguyla onaylandi.

4- Gindemin 4. maddesi geregince, Gene! Kurul tarihine kadar Bankamiz Yénetim
Kurulu tiyeliklerinden istifa eden Sayin Kemal Sag, Sayin Adnan Bali, Sayin Fikret Utku Ozdemir,
Sayin Halil Aydogan’in yerine Sayin Mithat Rende, Sayin Hakk:t Ersin Ozince, Sayin Mehmet
Sencan, Sayin Mehmet Emin Ozcan’in Tirk Ticaret Kanunu’nun 363. maddesi uyarinca ve Esas
Sozlesmemize uygun olarak secilmeleri Genel Kurul’'un onayina sunuldu, elektronik ortamda
sunulan 43.291.425-TL itibari degerli paylara iliskin olumsuz oya karsilk, fiziki ve elektronik
ortamda sunulan toplam 1.992.983.161,77-TL itibari degerli paylara iliskin olumlu oyla ve oy

cokluguyla onaylandi. /
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6- Giindemin 6. maddesi geregince, 2017 yili net kari olan 595.668.250,22.-TL'nin Esas
Sézlesmemizin 47’'inci maddesine gore ayriimasi ve dagitilmasi hususundaki Ydnetim
Kurulunun kar dagitimi ile ilgili teklifi tamamiyla okundu.

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

1. Esas Sozlesmemizin 47'inci maddesinin (a) fikrasina gére net kdnn %5’i olan 29.783.412,51.-
TL'nin kanuni yedek akce olarak ayrilmasina,

2. Esas Sozlesmemizin 47’inci maddesinin {b) fikrasina gore, toplam 169.817.951,31.-TL birinci
temettd olarak ayriimasina,

3. Yukarida 1 - 2 sayill maddelerdeki kaiemlerin ayrilmasindan sonra kalan 396.066.886,40.-
TL net kérin Esas Sozlesmemizin 47’inci maddesinin (d) fikrasina gore,

a) %5'i (6denmis sermayenin 200.000.-TL'lik b&ltim ile sinirlt) olan briit 1.650,28-TL nin
heher kurucu hissesine 16,50.-TL hesabiyla kurucu hisselerine dagitiimasina,

b) %0,5'i olan brit 1.980.334,43.-TLU'nin Yonetim Kurulu Gyelerine dagitiimak dzere
ayrilmasina ve bagimsiz lyeye tekabiil eden tutar ile Yonetim Kurulu lyelerine gdrev
stireleri dikkate alinarak yapilacak olan dagitim sonrasi kalan tutarin olagandstil
vedeklere aktariimasina,

c) %3'li olan 11.882.006,59.-TL'nin Yénetim Kurulu karart ile ¢alisanlara dagitilmak tzere
ayrilmasina,

4. Esas Stzlesmemizin 47'inci maddesinin {(e) fikrasina gére 1 kurus itibari degerde bedelli ve
bedelsiz 240 Milyar adet payin, {%13,59091 hesabiyla) beherine 0,1359081 kurus olmak
tizere toplam 326.182.048,69.-TL ikinci kar payi olarak ayrilmasina,

5. Tirk Ticaret Kanunu’nun 51%9’uncu maddesinin 2'nci fikrasinin ¢ bendine gore
1.386.399,13.-TL kanuni yedek akce olarak ayrilmasina,

6. Geriye kalan 54.634.447,28.-TL'nin olaganUstl yedek akge olarak ayrilmasina,

7. Yukarida 2 ve 4 sayili maddelerde s6zi edilen birinci ve ikinci kér paylar toplamt olan
496.000.000.-TL’nin 6denmis sermayenin %4'tine denk gelen briit 96.000.000.-TL’sinin
nakit olarak ortaklara dagitilmasina ve %16,67'sine denk gelen 400.000.000.-TL'nin ise,
Bankamiz sermayesinin 2.400.000.000.-TL'den 2.800.000.000.-Tl’ye artiriimasi sebebiyle
artan 400.000.000.-TUnin karsidanmasinda kullaniimak (zere pay senedi olarak
verilmesine,

8. 2017 yili 400.000.000.-TL'lik bedelsiz kaydi pay seklindeki temettinin dagitiminin, séz
konusu paylara iliskin ihra¢ belgesinin Sermaye Piyasasi Kurulu tarafindan onaylanmasini
miteakiben ve 96.000.000,-TL'lik nakit temettll dagitiminin ise 26.03.2018 tarihinden
itibaren baslamasina, yukarida &ngdrilen tim hususiara iliskin iglemlerde Yonetim
Kurulu'nun yetkili kilinmasinin Genel Kurul’a teklif edilmesine,”

elektronik ortamda sunulan 619.578-TL itibari degerli paylara iliskin olumsuz oya karsihk, fiziki
ve elektronik ortamda sunulan toplam 2.035.655.008,77-TL itibari degerli paylara iligkin
olumlu oyla ve oy cokluguyla onaylandi. Ayrica, 2017 yil performanslar dikkate alinarak
calisanlara yapilimasi distiniilen prim 6d§nesine iliskin #tar Yonetim Kurulu tarafindan heniiz

belirlenmediginden herhangi bir 6demeé/ yapiimadigr’ve Yénetim Kurulu tarafindan esaslar
belirlendikten sonra 6deme yaptlmasi planland

netim Kurulu Uyelerinin segimine gegildi. Verilen
ilgili hikiimleri uyarinca Yénetim Kurulu'nun 11
Jyeliklerine; yazilnolarak gérevi kabul ettigini beyan

7- Glindemin 7. maddesige
tnerge Uzerine Banka Esas Sozleg
tyeden olusmasina ve Yonetim Kur




eden Mehmet Emin Ozcan ile toplantida hazir bulunan ve sdzli olarak aday olduklarini beyan
eden Haklki Ersin Ozince, Ebru Ozsuca, Mehmet Sencan, Zeynep Hansu Ugar, Ahmet Hakan
Unal, Huseyin Yalgin, Can Yiicel ve Banka Esas Sézlesmesi'nin 13. Maddesi uyarinca Turkiye
Cumhuriyeti Merkez Bankasi tarafindan dnerilen ve toplantida hazir bulunan ve sézli olarak
aday oldugunu beyan eden Yavuz Canevi‘nin g yil stire ile gérev yapmak lzere secilmelerine
elektronik ortamda sunulan 138.534.202-TL itibari degerli paylara iliskin olumsuz oya karsilik,
fiziki ve elektronik ortamda sunulan toplam 1.897.740.384,77-TL itibari degerli paylara iligkin
olumlu oyla ve oy cokluguyla karar verildi. Bankacilik Kanunu'nun 23. Maddesi ve Esas
Sézlesme’nin 13. Maddesi uyarinca Bankamiz Genel Miidiirii Sayin Suat ince’nin Yénetim
Kurulu’nun dogal Gyesi olduguna iliskin Genel Kurula bilgi verildi.

Ayrica Sermaye Piyasasi Kurulu'nun 11-17.1 sayili Kurumsal Yonetim Tebligi
kapsaminda, toplantida hazir bulunan ve sézll olarak aday oldugunu beyan eden Sayin Mithat
Rende’nin Bagimsiz Uye olarak secilmesi Genel Kurul'un onayina sunuldu. Sayin Mithat
Rende’nin lc yil siireyle Bagimsiz Uye olarak secilmesine elektronik ortamda sunulan
138.534.202-TL itibari degerli paylara iliskin olumsuz oya karsilik, fiziki ve elektronik ortamda
sunulan toplam 1.897.740.384,77-TL itibari degerli paylara iliskin olumlu oyla ve oy ¢okluguyla
karar verildi.

Yénetim Kurulu Uyelerinin Banka disinda aldigi gorevler ve gerekgesi hakkinda Genel
Kurul'a bilgi verildi.

8- Gliindemin 8. maddesi geregince, Bankamiz Yénetim Kurulu Uyeleri’nin iicretlerinin
ayhk brit 13.500.-TL olarak tespitine iliskin &nerge, elektronik ortamda sunulan 11.261.812-
TL itibari degerli paylara iliskin olumsuz oya karsilik, fiziki ve elektronik ortamda sunulan
toplam 2.025.012.774,77-TL itibari degerli paylara iliskin olumlu oyla ve oy cokluguyla
onaylandi.

9- Gindemin 9. maddesi geregince, Yonetim Kurulu tarafindan 2017, 2018 ve 2019
yillari icin bagimsiz denetim faaliyetini yiritmek lizere belirlenen Giliney Bagimsiz Denetim ve
Serbest Muhasebeci Mali Musavirlik A.S.’nin 2018 yilinda da ayni hizmetleri almak lzere
Bagimsiz Denetim Kurulusu olarak segilmesi, elektronik ortamda sunulan 40.505.091-TL itibari
degerli paylara iliskin olumsuz oya karsilik, fiziki ve elektronik ortamda sunulan toplam
1.995.769.495,77-TL itibari degerli paylara iliskin olumiu oyla ve oy cokluguyla onayland.

10- Giindemin 10. maddesi geregince, Bankamizca 2017 yili iginde; Tlrkiye Korunmaya
Muhtag Cocuklar Vakfi'na 25.000.-TL ve Turk Egitim Vakfi'na 150.000.-TL olmak tzere toplam
175.000.-TL {ylzyetmisbeshintiirklirasi) bagista bulunuldugu Genel Kurul’un bilgisine sunuldu.

Ayrica 2018 yilinda yapifacak bagislarin st sinirinin belirlenmesi igin verilen dnerge
okundu. 2018 yilinda yapilacak bagislarin tist sinirt 250.000 TL (ikiytzellibinTirklirasi) olarak
elektronik ortamda sunulan 427.258.820,10-TL itibari degerli paylara iliskin olumsuz oya
karsilik, fiziki ve elektronik ortamda sunulan toplamz1.609.015.766,67-TL itibari degerli paylara
iliskin olumlu oyla ve oy cokluguyla onaylandi.

ince, Yonetim Kurulu Uyelerine 6102 sayili Tirk
elerinde yer alan islemler hakkinda izin verilmesine

itibari degerli paylara iliskin olumsuz oya karsihik,




fiziki ve elektronik ortamda sunulan toplam 1.947.389.653,77-TL itibari degerli paylara iligkin
olumlu oyla ve oy gokluguyla karar verildi.

12- Giindemin 12. maddesi geregince, Sermaye Piyasasi Kurulu’nun Kurumsal Yonetim
ilkeleri’'nin Belirlenmesine ve Uygulanmasina lliskin Tebligi’'nin 1.3.6. maddesi uyarinca;
yénetim hakimiyetini elinde bulunduran pay sahiplerinin, yénetim kurulu Gyelerinin, ist diizey
yoneticilerin ve bunlarin es ve ikinci dereceye kadar kan ve sthri yakinlarinin, sirket veya bagl
ortakliklari ile cikar catismasina neden olabilecek dnemli nitelikte islem yapmasi ve/veya
sirketin veya bagli ortakliklarin isletme konusuna giren ticari is tiriinden bir islemi kendi veya
baskas! hesabina yapmasi veya ayni tir ticari islerle ugrasan bir bagka sirkete sorumlulugu
sinirsiz ortak sifatiyla girmesi durumunda s6z konusu islemler hakkinda genel kurulda bilgi
verilmesi gerekmekte olup pay sahiplerimizden Tirkiye Is Bankasi A.S., Tarkiye Vakiflar
Bankasi T.A.O. ve Bankamizin ayni sektérde faaliyet gosteren kuruluglar olduklari ve Yénetim
Kurulu Uyelerimizin bir kisminin Tiirkiye s Bankasi A.S.'de ve Tiirkiye Vakiflar Bankasi T.A.0.'da
yonetici olarak gorev aldiklarina iliskin Genel Kurul’a bilgi verildi.

Giindemde yer alan tim hususlar goristldigi icin toplanti, Baskan tarafindan Pay
Sahiplerimize tesekkiir edilerek kapatildi. isbu Tutanak toplanti mahallinde diizenlenerek
okundu ve imza altina alindi.23.03.2018

Toplanti Baskani
Hakki Ersin Ozince
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