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Turkiye Smai Kalluama Bankast A5,
Minutes of Ordinary General &ssembly Meeting held on 28 March 2019

The Qrdinary General Assembiy Meeting of 2018 of the shareholders of Tirkive Sinai
Katkinma Bankast Anonim Sirketi was held at the Bank’s headguarters at the address of Meclist
Mebusan Caddesi 81, Findikiy, Istanbul at 14:00 on 23 VHF(? 2015 Thursday under the
supervision of My, Ismail f«slanlar {Turkish Republic iD no , whao was appointad
under the letter jssued by Istanbul Provingial Diractorate of Trade on 27.02.2019 under
428061588

The meeting invitation was published in the edition of the Turkish Trade Registry
Gazette issued on 08.03.2018, no 9781 and Dunyo Garerosi, a Turkish daily newspaper on
06.03.2019, was disclosed to the pudbls on the Bank's ":'ud: website, www 1skb.comt on

e Public Disclosure Platform and on the fectrorac General Asseambly System, covering the
agenda items andd was timely sent 1o the holders of registerad shares zs well as to shareholders
whio have notified their addresses prior 1o the meeting on a timely basis, in tha form set out
in Turkish Code of Comimerce and the Bank’s Articles of Association.

t was seen that the Ordinary General Assembly Mesting was held on the Flecrronic
Genersl Assembly Meeting System in fine with the "?epu fation on General Assembly Meeatings
o be held electronically in joint-stock companies” as published in the Official Gazette dated

aAuburt? 12, no. 28395 and the "Communinus on ﬂ Electronic General Assembly Sysiem
appi:cahh« for General Assembly Maetings of jnu**»stc» boCompanies” as pubdished in the
Official Gazette dated 29 August 2012, no, 283

it was verified that Mr. Yagar Bivas representing Giney Bagimsn Denethm ve SMMM
A5 the Bank's independent auditor, was prasent and in attendance in the meating.

The Ministry Reprasentative noted that all requirements set out in the Banl's Articles
of Association, the Bank’s internal Uirective desgribing the functional procedures of the
General Assembly and Turkish Commniarcial Code ae wall a0 other applicabie legisiztion were
et ghysically and electrormcally; that necessary quorum was met and that there was nothing
that would preveant the opening of the z’:;ﬁé"{;ng_

Asitwas seen from the List of Prosent Shareholdars that out of 280,000,000,000 shares
{votes) representing the Bank's tf\i’ﬁi capital in the amount of 2,800,000,000 Tt {twe bilion
gight hundred mitlon), 170,976,021,237 shares reprasenting such capital in the amount of
i ID Je0.212,374-TL were re;.»re&emed physr by and that 42.417.500.087 shares
representing such capital in the amount of 424.175.000,878-TL were represented
afectronically and that thus 213.393 521,324 shares representing such capital in the totsl
amount of 2,133,935 213,252 TL were represented v the meeting; that this way, minimum
meating quorum required as per both the La\ @ m’ Articies of Association was met and




present, Mr. Rorhan Aldar was appointed By Mr. Hakke Ersin Ozince, the Chairman of the
Roard, 1o use and supervise the electronic general assembly syster. After a briehing about the
voting proceduras, the meeting was opened physically and electronicelly and the discussion
of the Agenda iterns were commenced,

i- Following iis opening remarks, Mr. Hakks Svsin Ozince, the Chairman of the Beoard,
assurad! the position of the Meeting Chairman pursuant to the Bank's Articles of Association.
Dursuant 1o the Articles of Association, Ms. Senar Aldag, the representative of Thrkive s
Bankast AS., the fargest sharehinlder present in the General Assembly and Mr. Hasan Emre,
the represeniative of Tirkive Valoflar Bankast TA.Q. ware appuinied as the Vote Collectors,
pyrspant to the Bank’s Articles of Association, Ms, Gzlem Bagdath was appointed by the
Chairman and Vole Coltectors as the Secretary,

it was unanimously resolved that the Meeting Council be empowered to sign the
General Assembly Meating Mimastes.

2- Pursuant to Agenda ftem 2, the General Assembly started to discuss the Board of
Directors Annual Report and Indepensient Audit Reports for 2018 accounts and transactions.
As these reports ware already submitted to the sharehoiders, it was proposed that they be
deamed to have been read and that in this respect, only theair summary should be read, The
sreposal submutted for the approval of our shareholders was adopted with the majority of
yoies whereby affirmative votes for shares with 2 nominal velue of 2.129.048.428,25-TL were
cast physicaily and efectranically against electronically test negative votes for shares with a
noiminal value of 4,886,785 TL. In line with the propesal, the Board of Directors Annual Report
and the independent Auditor Repori ware read in summary in presence of the Independent
Auditor Officer (General Svaluation Section). It was put into discussion, and the Board of
Directors Annual Repert and the independent Auditor Report were approved with the
majority of vetes whergby affirmative votes for shares with 2 nominal value of
2.128.068.428,25-7L were cast physicaily and electronically against electronically <ast
negative votes for shares with a nominal value of 4,886,785 11,

3- Pursuant to Agenda item 3, the meeting moved to the approval of the balance sheet
and profit and loss statements for 2018, As the said balance sheet and profit & loss statements
were already presented to the sharehelders. it was proposed that they be deemec to have
heen read and that in this respect, only thew summary should be read. The proposal submitted
for the approval of our sharehoiders was approved with the majority of voles whereby
affirmative votes for shares with a nominal vaiue of 2.095.143.629,25-TL were cast physically
and electronically agamst slectronically cast negative votes for shares with a nominal valug of
38.7%91.584 TL. i fine with the pronosal, the balange sheet and profit & loss statements were
summarily raad. The discussion was started,




Guven Obzk, one of the mrmmideu, tonk the fHoor. He stated that he demands
nformation for non-performing loans, Suat Ince, the General Manager, noted that this matter
was detailed in the annual report and Mr Ghal was subsecuently briefed about the sublject
matter.

The balance sheet and profit and loss statements for 2018 were approved wath the
majority of votes whereby affirmative votes for shares with a nominal value of
2.005.143.628,25-TL were cast physically and electronically against electronically cast
negative votes for shares with a nominal value 0f 38781584 11

4- Pursyant to Agenda item 4, Board members were separately discharged of liability

with the majority of votes whereby affirmative votes for shares with a nominal value of

2A05352.615.35.-TL were cast physically and electronically against electronicaily cast

negative votes for shares with a nominal value of 28,582,194 TL. The Board members did not
take partin the voting.

5- Pursuant to Agenda Hlem 5, according to Articie 47 of our Articies of Association the
nroposal by the Bosrd of Directors as regards to the profit distribution was read in full
regarding the determination and distribution of the §60,975,623.04-TL net profit of the
Cormnpany for 2018,

The propoesed profit distribution was put 1o a vote, “In e with our Bank's Profit
Cistribution Policy and inlight of economic developments in cur country and warld, the Banlds
long-term growth targets and sustainable and strong equity levels and assessments by the
Bag ak ing Regulation and Supervision Agency about cur industry, the mropoarsl by our Board of
Direciors was unanimously approved, whereby a sum of 33.046.281,1% Ti should be sai aside
as the statutory reserve fund cur of the net financial year profit in the amount of
B680.925.623,04 —TL that was generatad in 2018 and that 2 sum of $27.875.341,35 TL he
teansferred to exirzordinary reserves and maintained in sguily aceounts. The Sensral
Assembly way informed about bonus payments actually made o employees in 2018 and
foresean to be paid in 2019,

P2

6 fursuant to Agends e 6, it was resolved with the majority of votes whereby
affirmative votes for shares with 3 total nominal value of 1.799.012.858,37-TL were cast
physically and electronically against electronically cast negative votes for shares with =
nominal valug of 334,822,354 87 TL that the attendance fee payable to our Bank's foard
mambers be a gross monthiy sum of 23,700 7L

.

7- Bursuant to Agenda Hem 7, it was rasclved with the majority of voies whereby
affiemative votes for shares with 2 total nominal value of 2.127.760.240,25-TL were cast
physically and electronically against slectronically cast negative votes for shares with a
poeminal value of 6,174,273 T1 that Gdaey Bafimsiz Denetirn ve Serbest Muhasabeg] diall
riisaviritk 8.5, which was appointed by the Board of Directors for the conduct c:’fmdepenc%ent
audit operations for 2017, 2018 and 20192 be re-appointed for the provision of the services in
2019 as weil




8- Pursuant 1o Agenda ltem 8, the meeting moved {0 the approval of the amendment
to Articles 13, 23 and 47 of the Banlk's Articles of Ausociation. &5 the sald Articles of
ferendment were already presented to the shareholders, it was proposad that they be
deemed to have been read and that in this respact, the amendment text should be read. The

proposal submitted for the approval of our sharehiolders was unanimously approved.
.Lamended articles 11, 23 and 47 of the Bank's Arnicles of Association and the attached Articles
aof Amendment which was approvad by the Ministry of Trada Generai Directorate of Domestic
Trade on 28.02.2019 under no. 42043936 ware unanimously approved in their current
anproved versicn {the Articles of Amendment is atiached herato}

8- Pursuant to Agenda lem 9, the meeling moved 1o the approval of the renswed
Profit Distribution Policy. Asitwas urderstood that the Profit Distribution Policy was atiached
to the Annual Report and was siready posted at the Bank’s web site, It was seen that &
proposal was made that they be degmed 10 have been read and that the policy tent should
not he text. The nrovosal submitted for the aporoval of shareholders was unanimously
adopted. The Bank's renewed Profit Distribution Policy was unanimously adopted,

10- Pursuant to Agends ltern 10, the meeting moved to the approval of the Bank's
renewed Information Disclosure Poliey. A3 it was understood that the information Disclosure
Policy was sttached to the Annual Report and was already posted gt the Bank’s web siie, it
was sean that a proposalwes made that they be deemed to have been read and that the policy
taxt should not be text. The propoesal subrnitted for the approvat of shareholders was adopted
Wit H‘%&e maziority of voies whereby affirmative votes for shares with g tota! nominat valueg of
1,800,963,368.37-TL were casi physically and slectrorically against elecironically cast
w;a‘twe woias for fh zrs with 2 nominal value 6 332,971,246.87 TL. The Disclosure Policy was
submitted for the information of the Genaral Assembiy.

1i- Pursuant 1o Agenda ert 13, the General Assembly was informed that a total sum
of 180,000.7L {one hundred sixty thousand Turkish Liras] was donated in total in 2018,

FMoraover the propossl submitted 1o set an upper fimat for donations 1o be made in
2019 was resd. it was approved with the majority of votes wherehy affirmative votes for
shares with total noming! value of 2,124,161,558.25-TL were cast physically and
electronically agamst electronically cast nagative votes for shares with & nominal valug of
9 773,655 TL, that a sum of 300,00.-TL {three hundred thousand Turlash bras) be set as the
upper Emit of the donations to be made in 2019,

js3]

12- Purstiant to Agenda item 12, i was aporoved with the majority of votes whereby
aHirmative voles for shares with a totel nomiral valug of 7.110,080,803.25-TL were cast
physically and electronically against electronically cast negative votes for shares with a
non*n';at value of 23,544 410 TL that Board members be permidiad to engage transactions set
out in Articles 39% and 3586 of Turkish Code of Commerce no. 102

e



13- Pursuant to Agenda ltem 13, pursuant to Article 1.2.8 of the Communique for the
Adoption and implemeantation of the Corporate Governance Principles applicable by the
Capital Markets Board, in the event that controiiing sharehelders, board members, top leve)
executives and thelr spouses, next of kin up to second degrae {by bicod and by marriage) are
engaged in a material transaction that may causze a conflict of interest with the company or
its subsidiaries and/ or carry out. for aself or on hehalf of third parties, any businass falling
withir the scope of business of the company or its subsidiaries or become an uniimited or
geners! partner to another company engaged in thea same scope of business, sald transactions
should be disclosed at the genaral assembly meeting and the General Assembly was duly
informed that Tirkive Is Bankast AS. and Tirkive Valaflar Bankast T.A.O., both of whom are
cur shareholders and we ara entities engaged in husiness in the same industry and that some
of our Board members alsa hold executive positions in Torkiye s Bankast AS., and Tirkiye
Vakiflar Bankas: T.A.O,

As all agenda items were discussed, the meeting was adjournad and the Chairman
thanked all our Shareholders. This Minutes of Meeting was executed, read and signed in the
meeting place. 28.03,2019

Ench: Artictes of Association Amendment Text

hintistry Representative Meeating Chairman
Ismail Aslantar Haldu Ersin Orince
iVote Collector) {Vore Collector)
Senar Akkus Hasan Emre
in reprasentation of in rapresentation of
Tiirkive is Bankasi AS. Tiirkive Vakdlar Bankasi T.A.0.

Record Clerk

Ozlem Bajdath
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