AKBANK T.A.S.
2018 YILINA AIT 25 MART 2019 TARIHLI
OLAGAN GENEL KURUL TOPLANTISINA iLiSKiN BILGILENDIRME DOKUMANI

Bankamizin 2018 yili Ortaklar Olagan Genel Kurul Toplantisi 25 Mart 2019 Pazartesi gunu
saat 14:00'da asagidaki gundemde belirtilen hususlari gérugsmek Uzere Sabanci Center
4.l event/Istanbul adresindeki Genel Mudurlik binasinda yapilacaktir.

Genel kurul toplantilarina katilma hakki bulunan pay sahiplerimiz, yukarida belirtilen adreste
toplanacak olan genel kurula sahsen veya temsilcileri aracihigi ile katilabilir veya dilerlerse
guvenli elektronik imzalarini kullanarak Merkezi Kayit Kurulusu (“MKK?”) tarafindan saglanan
Elektronik Genel Kurul Sistemi (“EGKS”) tGzerinden de genel kurula elektronik ortamda sahsen
veya temsilcileri aracilidi ile katilabilirler.

Pay sahipleri, temsilcilerini; EGKS’ni kullanarak yetkilendirebilecegi gibi, Sermaye Piyasasi
Kurulu'nun (“SPK”) 11-30.1 Teblig hukimleri ¢cercevesinde Banka merkezimiz ile Bankamizin
www.akbank.com internet adresinden temin edebilecekleri vekaletname formunu doldurup
imzalarini notere onaylatarak veya noterce onayli imza sirkilerini kendi imzalarini tasiyan
vekaletname formuna ekleyerek de toplantida kendilerini temsil ettirebilirler.

Genel Kurul Toplantisina fiziken katilacak;

o Gercek kisi pay sahipleri kimliklerini,

o Tuzelkisi pay sahipleri, tizel kisiyi temsil ve ilzama yetkili olan kisilerin kimlikleri ile beraber
yetki belgelerini,

o Gercek ve tluzel kisilerin temsilcileri kimlik belgeleri ile temsil belgelerini,

o EGKS’nden yetkilendirilen temsilciler ise kimliklerini,
ibraz ederek hazir bulunanlar listesini imzalamak suretiyle katilabilirler.
EGKS lzerinden elektronik ortamda genel kurula katilacak pay sahiplerimiz katilim, temsilci

tayini, éneride bulunma, goris aciklama ve oy kullanmaya iliskin usul ve esaslar hakkinda
MKK’nin internet adresi olan www.mkk.com.tr baglantisindan bilgi alabilirler.

Toplantiya elektronik ortamda katilmak isteyen pay sahiplerinin veya temsilcilerinin 28 Agustos
2012 tarih ve 28395 sayili Resmi Gazete’de yayimlanan “Anonim Sirketlerde Elektronik
Ortamda Yapilacak Genel Kurullara iligkin Yénetmelik”, 29 Agustos 2012 tarih ve 28396 sayili
Resmi Gazete’'de yayimlanan “Anonim Sirketlerin Genel Kurullarinda Uygulanacak Elektronik
Genel Kurul Sistemi Hakkinda Teblid” hikiUmlerine uygun olarak ylkumlultklerini yerine
getirmeleri gerekmektedir.

Bankamizin 2018 yili Finansal Tablolarini iceren yillik rapor ve denet¢i raporlari, Yénetim
Kurulunun Kar Dagitim Onerisi, Degisiklik Tasarisi ve Genel Kurul Bilgilendirme Dokiimani
toplanti tarihinden en az yirmibir giin dnce MKK'nin internet sitesinde EGKS sayfasinda,
Bankamizin internet adresi olan www.akbank.com baglantisinda “Yatirimci lligkileri”
sayfasinda, istanbul’da Finansal Koordinasyon ve Raporlama Béliimii ile Ankara Ticari, Adana
Ticari ve Izmir subelerimizde Sayin Ortaklarimizin incelemelerine hazir bulundurulacaktir.
Ayrica s6z konusu yillik rapor Kamuyu Aydinlatma Platformu’nda da yayimlanmigtir.



http://www.akbank.com/
http://www.mkk.com.tr/
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SPK DUZENLEMELERiI KAPSAMINDA EK AGIKLAMALARIMIZ

o ey

SPK’nun 11-17.1 sayih “Kurumsal Ydénetim Tebligi” uyarinca yapilmasi gereken bildirim ve
aciklamalardan, giindem maddeleri ile ilgili olanlar asagida ilgili glindem maddesinde yapilmis
olup, genel aciklamalar da bu bdlimde pay sahiplerimizin bilgisine sunulmaktadir:

1. Hissedarlik Yapisi ve Oy Haklari (01.03.2019 tarihi itibariyle)
Ortagin Ticaret Unvani/Adi Soyadi Sermayedeki Payi Sermayedeki Payi
(L) (%)
Haci Omer Sabanci Holding A.S. 2.119.027.173,70 40,75
Diger 3.080.972.826,30 59,25
TOPLAM 5.200.000.000,00 100,00

imtiyazli pay bulunmamaktadir.

Bankanin ve Onemli istirak ve Bagl ‘Ortakliklarinin Gergeklesen veya Gelecek
Donemde Planladigi, Faaliyetlerini Onemli Olglide Etkileyecek Degisiklikler
Hakkinda Bilgi

2018 yili icerisinde Bankamizda ve dnemli istirak ve bagli ortakliklarimizda faaliyetlerimizi
onemli élclide etkileyecek bir degisiklik olmamistir. Gelecek déneme iligskin planlanan,
faaliyetleri Gnemli dlgtide etkileyecek degisiklik bulunmamaktadir.

Pay Sahiplerinin, SPK ve Diger Kamu Otoritelerinin Giindeme Madde Konulmasina
lligkin Talepleri Hakkinda Bilgi

Pay sahipleri, SPK ve diger kamu otoritelerinden Giindem’e madde konulmasina iligkin
herhangi bir talep iletiimemistir.

Ana Soézlesme Degisikliklerine iligkin Bilgiler

Bankamiz Yo6netim Kurulu tarafindan; Bankamiz Ana Sdézlesmesi'nin, “Sermaye ve
Sermayenin Odeme Sekil ve Sartlarl” baslikli Quncu maddesi ile “idare Meclisi ictimalari”
baslikli 27nci maddesinde ekte belirtilen degisikliklerin yapilmasina, bu kapsamda yetkili
merciler nezdinde gereken tim islemlerin yuritilmesini teminen Genel MudurlGgun yetkili
kihlnmasina karar verilmigtir.

Bu cercevede; Ana Sozlesme degisikligine iliskin olarak Bankacilik Duzenleme ve
Denetleme Kurumu ile Sermaye Piyasasi Kurulu'na bagvuruda bulunulmus olup,
maddelerinin eski ve yeni sekli Ek.3’te ekte yer almaktadir.

AKBANK T.A.S. 25 MART 2019 TARIHLi OLAGAN GENEL KURUL TOPLANTISI
GUNDEM MADDELERINE iLISKIN AGIKLAMALAR

Toplanti Bagkanligi’nin olusturulmasi

6102 Sayili Turk Ticaret Kanunu (“TTK”), ana s6zlesme hukimleri ve Anonim Sirketlerin
Genel Kurul Toplantilarinin Usul ve Esaslari ile Bu Toplantilarda Bulunacak Gimrik ve
Ticaret Bakanligi Temsilcileri Hakkinda Yonetmelik (“Yonetmelik”) hikimleri
cercevesinde Genel Kurul toplantisini ydnetecek Toplanti Baskanhgi olusturulacaktir.

Yonetim Kurulu Faaliyet Raporunun Okunmasi ve Muzakeresi

TTK ve Yonetmelik hikimleri gergevesinde MKK’nun internet sitesinde Elektronik Genel
Kurul Sistemi sayfasinda, Bankamizin internet adresi olan www.akbank.com
baglantisinda “Yatirmci lligkileri” sayfasinda, istanbul'da Finansal Koordinasyon ve
Raporlama Bélimii ile Ankara Ticari, Adana Ticari ve izmir subelerimizde ortaklarimizin
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incelemelerine sunulan Yonetim Kurulu Faaliyet Raporu okunarak ortaklarimizin goéragtne
sunulacaktir. S6z konusu rapor, Kurumsal Yonetim ilkeleri Uyum Raporu’nun da yer aldigi
faaliyet raporunun iginde olup, ilgili diger belgeler ile birlikte Bankamiz internet sitesinde
ve Kamuyu Aydinlatma Platformu’nda ortaklarimizin incelemesine sunulmustur.

Denet¢i Raporlarinin Okunmasi

TTK ve Ydnetmelik hikimleri ¢cer¢cevesinde MKK’nun internet sitesinde Elektronik Genel
Kurul Sistemi sayfasinda, Kamuyu Aydinlatma Platformu’nda, Bankamizin internet adresi
olan www.akbank.com baglantisinda “Yatirimei iligkileri” sayfasinda, istanbul’da Finansal
Koordinasyon ve Raporlama Bélimi ile Ankara Ticari, Adana Ticari ve izmir
subelerimizde ortaklarimizin incelemelerine sunulan Denetci Raporlari okunacaktir. S6z
konusu raporlar, Kurumsal Yénetim ilkeleri Uyum Raporu’nun da yer aldigi faaliyet
raporunun icinde olup, ilgili diger belgeler ile birlikte Bankamiz internet sitesinde
ortaklarimizin incelemesine sunulmustur.

2018 Yih Finansal Tablolarinin Okunmasi, Mizakere Edilip Tasdiki

TTK ve Yonetmelik hikimleri ¢cergcevesinde MKK’nun internet sitesinde Elektronik Genel
Kurul Sistemi sayfasinda, Kamuyu Aydinlatma Platformu’nda, Bankamizin internet adresi
olan www.akbank.com baglantisinda “Yatirimei iligkileri” sayfasinda, istanbul’da Finansal
Koordinasyon ve Raporlama Bolimi ile Ankara Ticari, Adana Ticari ve izmir
subelerimizde ortaklarimizin incelemelerine sunulan 2018 yili Finansal Tablolari Genel
Kurul’da okunarak ortaklarimizin gorusune ve onayina sunulacaktir. S6z konusu Finansal
Tablolar, Kurumsal Yénetim ilkeleri Uyum Raporu’nun da yer aldigi faaliyet raporunun
icinde olup, ilgili diger belgeler ile birlikte Bankamiz internet sitesinde ortaklarimizin
incelemesine sunulmustur.

Yénetim Kurulu Uyelerinin ibrasi

Yoénetim Kurulu Uyelerinin 2018 yili faaliyetleri, islem ve hesaplarindan 6tiiri ayri ayri ibra
edilmeleri Genel Kurul'un onayina sunulacaktir.

2018 Y1l Karinin Dagitimi Hakkinda Karar Alinmasi

PwC Bagimsiz Denetim ve Serbest Muhasebeci Mali Musavirlik A.$. tarafindan
denetlenen 01.01.2018 — 31.12.2018 hesap dénemine ait finansal tablolarimiza goére
5.689.643.567,48 TL “Net Dénem Kari” elde edilmis olup, Yoénetim Kurulu tarafindan
Genel Kurul'a teklif edilecek kar dagitim onerisine iligkin tablo Ek.1’de yer almaktadir.

Gorev Siireleri Dolan Yoénetim Kurulu Uyeleri igin Segim Yapilmasi

Gorev sireleri dolan Yénetim Kurulu Uyeleri igin secim yapilacaktir.

Bagimsiz tye ile ilgili olarak, 11-17.1 sayili “Kurumsal Yénetim Tebligi’nin 6nci maddesinin
3incl fikrasinin b) bendi geregdi bir Bagimsiz Yénetim Kurulu Uyesi igin “Sermaye
Piyasasi Kurulu Kurumsal Yénetim ilkeleri’nin 4.3.6, 4.3.7 ve 4.3.8. numarali ilkelerinin
uygulanmasi gerekmektedir. Bu kapsamda Banka’nin Bagimsiz Yénetim Kurulu Uye
adayi ismail Aydin Giinter olup, dzgecmisi Ek.2'de sunulmaktadir.

Yonetim Kurulu Uyelerine Yapilacak Odemelerin Tespit Edilmesi

Mevcut Yonetim Kurulu Uyelerine aylik brut 10.000 TL Ucret 6denmekte olup, yeni
donemde secilecek Uyelere 6édenecek lcret Genel Kurul'da belirlenecektir. Buna ilave
olarak secilecek Yoénetim Kurulu Uyelerinin Bankamizda belirli baska bir gérev
ustlenmeleri durumunda uyelere yapilacak 6demeler hususunda Genel Kurul tarafindan
karar alinmasi beklenmektedir.


http://www.akbank.com/
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11.

12.

13.

Denetg¢inin Se¢ilmesi

Yoénetim Kurulumuzun 29.09.2016 tarihli toplantisinda, Denetim Komitesi’'nin gorisu
alinarak, Bankamizin 2019 yilina iliskin denetimi igin segilen “Yetkili Kurulus” olarak, PwC
Bagimsiz Denetim ve Serbest Muhasebeci Mali Masavirlik A.$. (Eski Gnvani: “Basaran
Nas Bagimsiz Denetim ve Serbest Muhasebeci Mali Musavirlik A.S. (a member of
PricewaterhouseCoopers)” ) firmasi Genel Kurul'un onayina sunulacaktir.

Gerekli tuim yasal izinlerin alinmis olmasi kaydiyla Banka Ana So6zlegsmesi’nin 9 ve
27nci Maddesinde Degisiklik Yapiimasi

Ana Soézlesme degisiklikleri, gerekli tim yasal izinler alinmis olmasi kaydiyla Genel
Kurul'un onayina sunulacaktir. S6z konusu degisiklikler Ek.3’te yer almaktadir.

Yonetim Kurulu Uyelerinin TTK’nun 395 ve 396nci Maddeleri Kapsamina Giren
Hususlarda Mezun Kilinmalan Hakkinda Yonetim Kurulu’na Yetki Verilmesi

Yénetim Kurulu Gyelerimizin TTK’nun “Sirketle islem Yapma, Sirkete Borglanma Yasagr”
baslikli 395 ve “Rekabet Yasagl” baslikli 396nci maddeleri cercevesinde islem
yapabilmeleri ancak Genel Kurul'un onayi ile mimkunddr. Bu dizenlemelerin geregini
yerine getirebilmek amaciyla, s6z konusu iznin verilmesi Genel Kurul'da ortaklarimizin
onayina sunulacaktir.

Banka’nin 2019 Yili Bagis Sinirinin Belirlenmesi

Sermaye Piyasasi Kanunu'nun 19uncu maddesinin 5inci fikrasi geredi Bankanin
yapabilecegdi bagis sinirinin Genel Kurul’'un onayina sunulmasi gerekmektedir. Bankacilik
Kanunu gereg@i bankalar bir mali yilda ézkaynaklarinin azami %0.4’(ne kadar bagis
yapabilmekte olup, Genel Kurul'da bagis siniri icin Bankacilik Kanunu hikdmlerini dikkate
alan bir 6neri yapilmasi beklenmektedir.

Bankamizin 2016, 2017 ve 2018 yillarinda yaptigi bagis tutarlari ve 6zkaynaklara oranlari,
siraslyla, 5.109.306,54 TL (%0,0167), 72.440 TL (%0,0002) ve 44.165 TL (%0,0002) dir.

2018 Yilinda Yapilan Bagislar ve Giincellenen Bankamiz Ucretlendirme Politikasi
Hakkinda Bilgi Verilmesi

a) Bagislar: 2018 yili igcinde vakif, dernek ve benzeri kurumlara yapilan bagis tutar
44165 TL'dir. S6z konusu husus Genel Kurul'un onayi gerektirmemekte olup,
sadece bilgilendirme amacini tagimaktadir.

b) Ucretlendirme Politikasi: “Sermaye Piyasasi Kurulu Kurumsal Yénetim ilkeleri’nin
4.6.2. numaral ilkesi uyarinca Yonetim Kurulu Uyelerinin ve idari sorumlulugu
bulunan yéneticilerin licretlendirme esaslarini da igeren Bankamiz Ucretlendirme
Politikasi guncellenmis olup, Ek.4’te yer almaktadir.



Ek.1

AKBANK T.A.$. 2018 Yih Kar Payi Dagitim Tablosu (TL)

1. Odenmis/Gikarilmis Sermaye

4.000.000.000,00

2. Genel Kanuni Yedek Akge (Yasal Kayitlara Gore)

1.532.027.260,68

Esas s6zlesme uyarinca kar dagitimda imtiyaz var ise s6z konusu
imtiyaza iligkin bilgi

Yasal Kayitlara (YK) Gore

3. | Dénem Kari 6.975.855.949,31
4. | Vergiler ( - ) 1.286.212.381,83
5. |Net Dénem Kari (=) 5.689.643.567,48
6. | Gegmis Yillar Zararlari ( -) 0,00
7. | Genel Kanuni Yedek Akce ( -) 0,00
8. | NET DAGITILABILIR DONEM KARI (=) 5.689.643.567,48
9. | Yl icinde Yapilan Bagislar ( + )
10. | Bagislar Eklenmis Net Dagitilabilir Dénem Kari
Ortaklara Birinci Kar Payi 0,00
11. -Nakit 0,00
-Bedelsiz 0,00
-Toplam 0,00
12. | imtiyazli Pay Sahiplerine Dagitilan Kar Pay 0,00
Dagitilan Diger Kar Payi 0,00
13 L= Yonetim Kurulu Uyelerine 0,00
- Calisanlara 0,00
- Pay Sahibi Digindaki Kisilere 0,00
14. | intifa Senedi Sahiplerine Dagitilan Kar Payi 0,00
15. | Ortaklara ikinci Kar Payi 0,00
16. | Genel Kanuni Yedek Akce 0,00
17. | Statu Yedekleri 0,00
18. | Ozel Yedekler
19. | OLAGANUSTU YEDEK 5.689.643.567,48
Dagitiimasi Ongorilen Diger Kaynaklar
20.|" Gecgmis Yil Kari )

- Olaganustu Yedekler

- Kanun ve Esas Sézlesme Uyarinca Dagitilabilir Diger Yedekler
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AKBANK T.A.S. 2018 Yili Kar Payi Oranlar Tablosu

TOPLAM DAGITILAN KAR

1 TL NOMINAL DEGERLI

TOPLAM DAGITILAN KAR PAYI/NET : <
PAYI DAGITILABILIR DONEM | PAYAISABET EDEN KAR
- PAYI
KARI
NAKIT BEDELSIz ORANI TUTARI ORAN
(TL) (TL) (%) (TL) (%)
BRUT 0,00 - 0,00 0,00000 0,00000
NET (¥) 0,00 0,00 0,00000 0,00000




Ek.2
YONETIM KURULU UYE ADAYLARININ OZGEGMISLERI

11-17.1 sayili “Kurumsal Yonetim Tebligi’nin 6nci maddesinin 3dncl fikrasinin b) bendi geregdi
bir Bagimsiz Yoénetim Kurulu Uyesi icin “Sermaye Piyasasi Kurulu Kurumsal Yénetim
ilkeleri’nin 4.3.6, 4.3.7 ve 4.3.8. numaral ilkelerinin uygulanmasi gerekmektedir. Bu
kapsamda Banka’'nin Bagimsiz Yénetim Kurulu Uye adayi ismail Aydin Glinter olup, 6zgegmisi
asagida sunulmaktadir.

ismail Aydin Giinter (Bagimsiz Uye Adayi)

27 Mart 2014 tarihinde Akbank'a Yonetim Kurulu Uyesi olarak katiimistir. ismail Aydin Glinter,
Sabanci Holding biinyesinde 1974-1994 yillari arasinda Mali isler ve Finansmandan Sorumiu
Daire Baskanligi dahil olmak Uzere ¢esitli gorevlerde bulunduktan sonra, 1994 yilinda kendi
danismanlik sirketini kurmus ve 1998 yilindan itibaren cesitli yonetim kurulu Gyelikleri
gbrevlerinde bulunmustur. ismail Aydin Giinter Grup Blinyesine katlmadan énce Hesap
Uzmani olarak Maliye Bakanhigrnda calismistir. ismail Aydin Ginter, Ankara Universitesi
Siyasal Bilgiler Fakltesi mezunudur.



Ek.3

ESKI SEKIL

YENI SEKIL

Sermaye ve Sermayenin 6deme sekil ve
sartlari: Madde : 9-

Sermaye ve Sermayenin 6deme sekil ve
sartlari: Madde : 9-

A- Banka, Sermaye Piyasasi Kanunu
hidkimlerine gore kayith sermaye sistemini kabul
etmis ve Sermaye Piyasasi Kurulu’nun
2/12/1999 tarih ve 116/1376 sayil izni ile kayitl
sermaye sistemine gec¢mistir. Bankanin kayitli
sermaye tavani 10.000.000.000.-(Onmilyar) TL.
olup, her biri 1 Kurus itibari degerde nama yazili
1.000.000.000.000 (Birtrilyon) paya
bdlunmustar.

Sermaye Piyasasi Kurulu'nca verilen kayitli
sermaye tavani izni, 2017-2021 yillari (5 yil) igin
gecerlidir. 2021 yili sonunda izin verilen kayitli
sermaye tavanina ulagilamamig olsa dahi, 2021
yiindan sonra yonetim kurulunun sermaye
artinm karari alabilmesi i¢in; daha &nce izin
verilen tavan ya da yeni bir tavan tutar igin
Sermaye Piyasasi Kurulu’'ndan izin almak
suretiyle genel kuruldan 5 yili gegmemek Uzere
yeni bir sure icin yetki almasi zorunludur. Séz
konusu yetkinin alinmamasi durumunda Ydnetim
Kurulu karariyla sermaye artirimi yapilamaz.
Yonetim Kurulu, Sermaye Piyasasi Kanunu
hikUmlerine uygun olarak gerekli goérdigl
zamanlarda, kayitli sermaye tavanina kadar yeni
pay ihrag ederek cikarilmis sermayeyi arttirmaya
yetkilidir.

B- Bankanin c¢ikarilmis sermayesi her biri 1
Kurug itibari  degerde  520.000.000.000
(Besyuzyirmimilyar) nama yazili paya bolinmus
5.200.000.000.-( Besmilyarikiyizmilyon) TL.’dan
ibarettir.

C- 5.200.000.000.-(Besmilyarikiytizmilyon)
TL.’hk c¢ikarilmigs sermaye muvazaadan ari
sekilde tamamen ve nakden 6denmisgtir.

Sermayeyi temsil eden paylar kaydilestirme
esaslari ¢cercevesinde kayden izlenir.

Banka’'nin sermayesi, gerektiginde Turk Ticaret

Kanunu ve Sermaye Piyasasi Mevzuat
hikUmleri  cercevesinde  artirlabilir  veya
azaltilabilir

D- Bankanin mevcut ortaklari -aksine Genel
Kurul karari olmadik¢a- nakdi sermaye karsiligi
yeniden ihra¢ olunacak paylardan sahip olduklari
paylar nispetinde pay almak hakkini haizdirler.
Bu paylar icin, Sermaye Piyasasi Kurulu’nun ilgili
tebligleriyle Tark Ticaret Kanunu'nun ilgili
hdkUmleri mucibince ve mezkur mevzuatlarda
Ongoriulen olgudan itibaren baslamak Utzere 15
ginden az 60 gunden fazla olmamak uzere

A- Banka, Sermaye Piyasasi Kanunu
hidkimlerine gore kayith sermaye sistemini kabul
etmis ve Sermaye Piyasasi Kurulu’nun
2/12/1999 tarih ve 116/1376 sayili izni ile kayith
sermaye sistemine ge¢mistir. Bankanin kayitli
sermaye tavani 10.000.000.000.-(Onmilyar) TL.
olup, her biri 1 Kurus itibari degerde nama yazili
1.000.000.000.000 (Birtrilyon) paya
bdlinmustar.

Sermaye Piyasasi Kurulu'nca verilen kayitl
sermaye tavani izni, 2017-2021 yillari (5 yil) igin
gecerlidir. 2021 yili sonunda izin verilen kayitli
sermaye tavanina ulagsilamamis olsa dahi, 2021
yilindan sonra yonetim kurulunun sermaye
artinm karari alabilmesi igin; daha 6nce izin
verilen tavan ya da yeni bir tavan tutar igin
Sermaye Piyasasi Kurulu’'ndan izin almak
suretiyle genel kuruldan 5 yili gegmemek Uzere
yeni bir sidre icin yetki almasi zorunludur. S6z
konusu yetkinin alinmamasi durumunda Yonetim
Kurulu karariyla sermaye artirimi yapilamaz.
Yoénetim Kurulu, Sermaye Piyasasi Kanunu
hikUmlerine uygun olarak gerekli goérdigu
zamanlarda, kayitli sermaye tavanina kadar yeni
pay ihrag ederek cikarilmis sermayeyi arttirmaya
yetkilidir.

B- Bankanin c¢ikariimis sermayesi her biri 1
Kurug itibari  degerde  520.000.000.000
(Besyuzyirmimilyar) nama yazili paya boluinmus
5.200.000.000.-(Begmilyarikiylzmilyon) TL.’dan
ibarettir.

C- 5.200.000.000.-(Besmilyarikiytizmilyon)
TL.’hk c¢ikarilmis sermaye muvazaadan ari
sekilde tamamen ve nakden édenmigtir.

Sermayeyi temsil eden paylar kaydilestirme
esaslari ¢cercevesinde kayden izlenir.

Banka’nin sermayesi, gerektiginde Turk Ticaret

Kanunu ve Sermaye Piyasasi Mevzuati
hikUmleri  cercevesinde  artinilabilir  veya
azaltilabilir

D- Bankanin mevcut ortaklari -aksine Genel
Kurul karari olmadikga- nakdi sermaye karsiligi
yeniden ihrag¢ olunacak paylardan sahip olduklari
paylar nispetinde pay almak hakkini haizdirler.
Bu paylar icin, Sermaye Piyasasi Kurulu’nun ilgili
tebligleriyle Tark Ticaret Kanunu'nun ilgili
hdkUmleri mucibince ve mezkur mevzuatlarda
Ongorilen olgudan itibaren baslamak Utzere 15
ginden az 60 gunden fazla olmamak uzere
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ESKI SEKIL

YENI SEKIL

Yonetim Kurulunca tesbit edilecek middet icinde
richan haklarini kullanmayan pay sahiplerinin
s6z konusu haklart zail olur. Haklarin
kullaniimamasindan dolay! serbest kalan kisma
mevzuat hikimleri uygulanir.

E- BUtln paylarin nama yazili olmalari ve Menkul
Kiymetler Borsasinda kote edilmis bulunmalari
mecburidir.

Yonetim Kurulunca tesbit edilecek muddet icinde
richan haklarini kullanmayan pay sahiplerinin
s6z konusu haklart zail olur. Haklarin
kullanilmamasindan dolayi serbest kalan kisma
mevzuat hikimleri uygulanir.

E- Butln paylarin nama yazili olmalari ve Menkul
Kiymetler Borsasinda kote edilmis bulunmalari
mecburidir.

F- Yénetim kurulu, Sermaye Piyasasi Kanunu
hikimlerine uygun olarak gerekli goérdigu
zamanlarda primli veya nominal degerinin altinda
pay ihraci konularinda karar almaya yetkilidir.

idare Meclisi igtimalari: Madde : 27-

idare Meclisi igtimalari: Madde : 27-

idare Meclisi, Banka umur ve muamelati lizum
gosterdikce ictima eder. Su kadar ki ayda enaz
bir defa ictima mecburidir. Her (iye Idare
Meclisinin toplantiya davet edilmesini, Reis’den
yazili olarak isteyebilir. idare Meclisi ictimalari
bankanin idare merkezinde aktolunur. Uyelerin
yarisindan fazlasinin muvafakati ve istinai
sebeplerle munasip gorulecek diger bir mahalde
ictimada caizdir.

idare Meclisi, Banka umur ve muamelati lizum
gosterdikce ictima eder. Su kadar ki ayda enaz
bir defa igtima mecburidir. Her (iye Idare
Meclisinin toplantiya davet edilmesini, Reis’den
yazili olarak isteyebilir. idare Meclisi ictimalari
bankanin idare merkezinde aktolunur. Uyelerin
yarisindan fazlasinin muvafakati ve istinai
sebeplerle minasip gorilecek diger bir mahalde
ictimada caizdir.

Bankanin yonetim kurulu toplantisina katilma
hakkina sahip olanlar bu toplantilara, Turk Ticaret
Kanunu’nun 1527nci maddesi uyarinca elektronik
ortamda da katilabilir. Banka, Ticaret
Sirketlerinde Anonim  Sirket Genel Kurullarn
Disinda Elektronik Ortamda Yapilacak Kurullar
Hakkinda Teblig hdkdmleri uyarinca hak
sahiplerinin bu toplantilara elektronik ortamda
katiimalarina ve oy vermelerine imkan taniyacak
Elektronik Toplanti Sistemini kurabilecegi gibi bu
amag icin olusturulmus sistemlerden de hizmet
satin alabilir. Yapilacak toplantilarda banka ana
s6zlesmesinin bu hikmuU uyarinca kurulmus olan
sistem Uzerinden veya destek hizmeti alinacak
sistem Uzerinden hak sahiplerinin ilgili mevzuatta
belirtilen haklarini Teblig hikimlerinde belirtilen
cercevede kullanabilmesi saglanir.




Ek.4

AKBANK T.A.S. UCRETLENDIRME POLITIKASI
1. AMAG

Ucretlendirme politikasinin amaci, BDDK ve SPK’nin Kurumsal Ydnetim ilkeleri gercevesinde,
Bankanin; stratejileri, uzun vadeli hedefleri ve risk yapisi ile uyumunun saglanmasina yonelik,
asiri risk alinmasini dnleyici ve etkin risk yonetimine katki saglayacak usul ve esaslarin yazili
olarak belirlenmesidir.

Surdurdlebilir basari icin gerekli olan insan kaynagini sirketimize kazandirmak, korumak,
odillendirmek ve motive etmek Uzere yapilandirilan Gcretlendirme politikasi ile, musterileri,
paydaslari veya piyasalari olumsuz etkileyebilecek uygulama veya davraniglarin, musteri

zararl, finansal ceza veya itibar kaybina neden olmasi gibi risklerin engellenmesi de amaclanir.

2. KAPSAM

Ucretlendirme Politikasi, Yonetim Kurulu, Genel Miudir, Genel Midir Yardimcilari ve tim
banka calisanlari igin gegerli olan Ucretlendirme ilke ve kurallarini belirler.

Bankada yetkisi kesinlesmis bir Sendika ve ydrirlikte bir Toplu Is Sdzlesmesi’nin bulunmasi
durumunda Toplu is Sézlesmesinin kapsami icinde yer alacak galisanlarin (Kapsam igi
Calisan) Ucretlendirme ve 6zlik haklari Toplu is Sézlesmesi ile belirlenir. Kapsam igi
Calisanlara yapilan ve Toplu is Sézlesmesi ile diizenlenmeyen ddemeler ile Kapsam Igi
Calisanlarin disinda kalan tim calisanlarin Ucretlendirme ve 6zlik haklari isbu politika

dokumani ile belirlenir.

3. PRENSIPLER

3.1. Ucretlendirme: Yénetim Kurulu Uyelerine, Ust Diizey yoénetime ve diger personele
verilecek Ucretler Bankanin etik degerleri, ic dengeleri ve stratejik hedefleri ile
uyumludur. TUm ¢alisanlar Ustlendikleri sorumluluklar dikkate alinarak UGcretlendirilir.

3.2. Ucret kademesi ve iicret araligi: Tim calisanlarimizin {icretleri, her kademe igin
belirlenmis Ucret araliklari ile yonetilmektedir.
Ucret adaletinin saglanmasi agisindan benzer gérevi yapan galisanlarin benzer lcreti
almasi amaglanmistir. Bu amagla yetki ve sorumluluklarina bagli olarak goérevlerin
kademeleri belirlenmistir. Ucret kademeleri ve araliklari her zam déneminde gdzden

gegirilir.

3.3. Yiiksek performansi édiillendirme: Performans Degerlendirme Sistemi sonuglarina
gore beklenen dizeyin Uzerinde performans gosteren galisanlarin daha yuksek tcret
artis| ve daha yuksek prim almalari amaglanmigtir.

3.4. Performansa dayali 6demeler: Ucretlendirme ve prim galismalarinda ilgili dénemlere
ait performans élgtimleri dikkate alinir. Basta prim 6demeleri olmak Gizere performansa
dayall 6deme miktarlari dnceden garanti edilmez.

3.5. Ucretin gizliligi: Banka'da (icretlerin ve diger parasal édemelerin ¢zel olmasi ve

gizliligi esastir. Calisan tarafindan gizliligin ihlali disiplin kurulu konusudur.
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4. UCRETLENDIRME POLITIKASININ BELIRLENMESI
Ucretlendirme politikasi ve uygulamalari, calisan baghhiginin saglanmasinda ve
performansinin gelistiriimesindeki dnemli faktérlerden biridir. Yeni yetenekleri sirketimize
kazandirmak ve performansi ylksek calisanlarimizi korumak amaci ile olusturulan

Ucretlendirme politikasi belirlenirken asagida yer alan hususlar dikkate alinmaktadir.

4.1. ig etkenler:

Banka lcret yapisi belirlenirken;

o Banka ici Ucret dengesi ve butce olanaklari,

e Calisanlarin gérev tanimi ve sorumluluk dizeyi ile,
e Her bir calisanin sergiledigi bireysel performansi,
e Calisanin yetkinlikleri,

e Bankanin i¢ ve dis mevzuatina uyum

dikkate alinmaktadir.

4.2. Dig etkenler:

Banka Ucret politikasi belirlenirken, sektorle rekabet edebilmek, yeni yetenekleri sirketimize
kazandirabilmek ve dis devinimi azaltabilmek amaci ile sektorel veriler géz dninde tutulur.
Calisanlarin Ucret ve prim modeli olusturulurken bagimsiz kuruluglar tarafindan yapiimakta
olan Bankacilik Sektdrl Ucret arastirmasi sonuglarina gére Bankanin sektor igindeki

konumu dikkate alinir.

5. UCRETLENDIRME POLITIKASININ UYGULANMASI

Ucretlendirme politikasi genel uygulama prensipleri asagidaki gibidir.
5.1. Ust Yonetime Saglanan Mali Haklar:

Kurumsal Yénetim ilkeleri geregince, Yoénetim Kurulu Uyelerine sagdlanacak haklar ve
Ucretlendirme esaslari Genel Kurul tarafindan verilecek yetkiye istinaden Yonetim Kurulu

onayi ile Ucretlendirme Komitesi tarafindan belirlenir.

5.2. Ucret Artislar:

e Ucret artigi yilda bir kez yapllir.
e Ucret artig dénemlerinde artis bltgesinin belirlenmesinde asagida yer alan
kriterler baz alinarak yonetimin onayina sunulur.
v' Gegmis dénem enflasyon oranlari
v" Rekabetgi politikalarin uygulanacag alanlar
v' Bankanin sektor icindeki konumu
e Esit ise benzer Ucret politikasinin uygulanmasi ve bireysel farklilagsmalarin

performans bazli olmasini saglamak amaclanmaktadir.
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e Yuksek performansi odullendirmek igin Ucret kademesine goére Banka Ucret
araligi ortalamasinin altinda kalan ancak yuksek performans gosteren galisanlar
daha yuksek Ucret artigi alirlar.

e Bankanin sektor icindeki konumunu belirlemek amaci ile bagimsiz danigsmanlhk
firmalari tarafindan yapilan dcret arastirmalari analiz edilerek Bankanin sektor
icindeki durumu tespit edilir.

e llgili ddneme ait licret artigi bilgileri calisanlar ile paylasilir.
5.3. Terfi veya gorev degisikligi sonrasi yeni ucretlerinin belirlenmesi:

Terfi eden veya goérev degisikligi olan calisanlarin tcret kademesinde degisiklik oldugu

taktirde, calisanin yeni kademe igindeki pozisyonuna bagli olarak yeni tcreti belirlenir.

5.4. Performans Primi:

Prim 6demeleri:

o Kurumsal hedeflere ulasmada cgalisanlarin etkinliginin artirilmasi, performans
surekliliginin temin edilmesi,

¢ Bireysel performansin 6n plana cikartilarak basarili ¢alisanlarin ayristiriimasi,

e Kurum icin katma deger yaratan calisanlarin bu dogrultuda ddullendiriimesi

icin yapilan 6demelerdir.

Prim sistemi Yonetim Kurulu, Genel Mudir, Genel Mudir Yardimcilari, Genel Muddrlik ve
Saha calisanlarini kapsamaktadir. Dagitilacak olan prim miktarini  belirlemede,
uygulanmakta olan risk yonetim kavramlari ile birlikte kredi riski, operasyonel risk, mevzuat
riski, itibar riski gibi unsurlar dikkate alinir. Ayrica, prime dayanak teskil eden performansin
elde edilmesini saglayan her tirli aksiyonda Banka ve musteri menfaatinin korunmus

olmasi gerekliligi de gz onlne alinir.

Teftis Kurulu Bagkanligi, i¢ Kontrol ve Uyum Bagkanlidi, Risk Yénetimi Bagkanligi ve Bilgi
Riski Yonetimi Baskanligi birimlerinin ayri prim sistemleri olup butgeleri ayri

yonetilmektedir.

BDDK'nin yayinladi§i “Bankalarda iyi Ucretlendirme Uygulamalarina iligkin Rehber”
kapsaminda belirlenen 6zellikli ¢alisanlar igin Ust Yénetim Akddil Primi uygulamasi
bulunmaktadir. Banka kadrolu avukatlarinin primleri ise Hukuk Performans Primi Sistemi

kapsaminda 6denir.

5.5. Kampanya Odiilleri:

Ozellikli ve agikga tanimlanmig bir hedefe ulasma amaciyla diizenlenen kampanyalara
iliskin, tanimh kurallar cergevesinde dnceden belirlenmis kriterlerin yerine getirilmesi sart

ile hak kazanilan, ¢alisanlara ve/veya takimlara verilen éduillerdir.
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5.6. Diger Odiiller:

Bankamiz calisanlarinin motivasyon ve verimliligine dogrudan katkida bulunmak, ig
konusunda tatmini arttirmak, Ustliin performans gésteren galisanlari tanimak, takdir ve
tesvik etmek, calisanlarin meslegine ve Banka’ya baghhgini gug¢lendirmek amaciyla

verilen édallerdir.
5.7. Yan Hak Uygulamalari:

Ucrete ek olarak yapilan maddi veya maddi olmayan nitelikteki menfaat ve 6demeleri ifade
eder. Gdrev tanimi, gérev kademesi, yetki dizeyi, butge gibi kriterler g6z dniine alinarak

belirlenir.

UCRETLENDIRME UYGULAMALARININ iZLENMESi, DENETLENMES|I VE
RAPORLANMASI:

Ucretlendirme uygulamalarinin  Yénetim Kurulu adina izlenmesi, denetlenmesi ve

raporlanmasi surecini “Kurumsal Yonetim Komitesi” yuratar.

Yoénetim Kurulunca faaliyetleri sonucu Bankanin emin bir sekilde ¢alismasini tehlikeye
disurdUkleri ya da bankanin mali blnyesinin bozulmasindan sorumlu olduklari tespit
edilenler hakkinda performansa dayali 6demelerin iptal edilmesi de dahil, demeleriyle

ilgili gerekli igslemler tesis edilir.

Bankanin Ucretlendirme politikasi, BDDK ve SPK’nin dizenlemeleri dogrultusunda

uygulanir.
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AKBANK T.A.S.

INFORMATION DOCUMENT ON THE ORDINARY GENERAL ASSEMBLY OF THE YEAR
2018 DATED MARCH 25, 2019

Shareholders’ 2018 Ordinary General Assembly of our bank will be held on Monday March 25,
2019 at 14:00, at our Head Office, Sabanci Center 4. Levent, to discuss the agenda detailed
in the last page of this document.

Our shareholders who have the right to participate in the Ordinary General Assembly may
attend the Ordinary General Assembly to be held at the above mentioned address personally,
by proxy or by proxy in electronic environment over the Electronic General Meeting System
(“e-GEM”) provided by the Central Registry Agency (“CRA”), by using their safe electronic
signatures, if they wish.

The shareholders may authorize their representatives by using e-GEM or have their
representatives represent themselves at the Ordinary General Assembly by filling up the proxy
form which might be found at our Head Office or at our web site www.akbank.com and notarize
their signature, or by attaching the notarized signatory circular to the proxy form bearing their
signatures, within the framework of the provisions of the Communiqué 11-30.1 of the Capital
Market Board (“CMB”).

Those who will attend the Ordinary General Assembly physically may attend by submitting;

e Their identity cards, if they are real persons,

¢ Identity cards along with their certificates of representation of those who are authorized to
represent and bind the legal entity, if they are legal entity shareholders,

¢ Identity cards and their certificates of representation of the representatives of real persons
and legal entities,

¢ Identity cards if they’re representatives authorized through e-GEM,

And also by signing the attendance list.

Our shareholders who will attend the Ordinary General Assembly in electronic environment
over e-GEM may obtain information on procedures and principles about attendance, assigning
proxy, making suggestions, expressing opinions and voting, from www.mkk.com.tr link which
is the website of CRA.

Shareholders or representatives who wish to attend the Ordinary General Assembly in
electronic environment should fulfill their obligations published on the Official Gazettes dated
August 28" 2012, with no: 28395 “Regulation for the Ordinary General Meeting for
Incorporated Companies in Electronic Environment” and dated August 29" 2012, with no:
28396 “Official Statement on Electronic Ordinary General Meeting system to be applied for
General Meeting of Incorporated Companies”

The annual report including 2018 Financial Statements and Auditor’s reports, The Board of
Director’s proposal on the appropriation of net profit, the amendment to the Articles of
Association and Ordinary General Assembly Information Document of our Bank will be ready
for our Shareholders’ review at least twenty-one days before the meeting date, on e-GEM
section of CRA’s website, on “Investor Relations” section of our Bank’s internet address
www.akbank.com at the Financial Coordination and Reporting Department in Istanbul, as well
as at Ankara Commercial, Adana Commercial and izmir branches.
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ADDITIONAL EXPLANATIONS AS PER CMB REGULATIONS

The natifications and explanations required by the “Communiqué on Principles for Corporate
Governance” No: II-17.1 of the Capital Market Board regarding the agenda items are specified
under the related agenda item. Other general explanations are also presented in this document
for the attention of shareholders.

1. Ownership Structure and Voting Rights (as of 01.03.2019)

Corporate Title/Name/Surname Share in the Capital (TL) Share in the

of the Shareholder Capital (%)
Haci Omer Sabanci Holding A.S. 2.119.027.173,70 40,75
Other 3.080.972.826,30 59,25
TOTAL 5.200.000.000,00 100,00

There are no privileged shares.

2. Information on Changes occurred in the Bank or in its major Equity Participations
and Subsidiaries or planned for future which might materially affect our operations

In 2018, there has been no change in our Bank or in its major equity participations and
subsidiaries which could materially affect our operations. There are no planned changes
for future which may materially affect our operations.

3. Information regarding the Claims of the Shareholders, CMB and Other Public
Authorities on Adding an Item to the Agenda

Shareholders, CMB and Other Public Authorities have not requested any additional item
to be included in the Agenda of the General Assembly.

4. Information regarding the amendments of Articles of Association

The Bank’s Board of Directors has decided that; amendments presented in the appendix
shall be made in article 9 “Capital and Mode and Terms of Payment of Capital” and article
27 “Meetings of the Board of Directors” of the Bank’s Articles of Association and the
General Directorate shall be authorized to execute all transactions within the scope of this
decision with the relevant authorities.

In this regard our Bank has applied to Banking Regulation and Supervision Agency and
Capital Markets Board regarding the amendment to the Articles of Association and the old
as well as new versions of the articles have been included in Annex 3.

EXPLANATIONS ON AGENDA ITEMS OF THE ORDINARY GENERAL ASSEMBLY
OF AKBANK T.A.§ DATED MARCH 25, 2018

1. Appointment of the Presidential Board

Presidential Board will be constituted to conduct the Ordinary General Assembly within
the framework of Turkish Commercial Code No: 6102, provisions of the Articles of
Association, Procedures and Principles of Ordinary General Assembly of Incorporated
Companies and Provisions of the Regulations on Representatives of the Ministry of
Customs and Trade who will Attend these Meetings (“Regulation”)

2. Communication and discussion of the Report of the Board of Directors
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Report of the Board of Directors which has been submitted for our Shareholders’ review
on CRA’s website, on e-GEM page, on our Bank’s internet address www.akbank.com, in
“Investor Relations” section at the Financial Coordination and Reporting Department in
Istanbul, as well as at Ankara Commercial, Adana Commercial and izmir branches within
the scope of the provisions of Turkish Commercial Code and Regulations will be read at
the Ordinary General Assembly and submitted to the review of our shareholders’. The
aforementioned report is an integral part of the Annual Report which also includes the
Corporate Governance Principles Compliance Report and with other documents, it has
been submitted on our website and on Public Disclosure Platform for the review of our
shareholders.

Communication of the Independent Auditors’ Report

The Independent Auditors’ Report which has been submitted for the review of our
shareholders’ on CRA’s website, on e-GEM page, on Public Disclosure Platform, on our
Bank’s internet address www.akbank.com, in “Investor Relations” section, at the Financial
Coordination and Reporting Department in Istanbul, as well as at Ankara Commercial,
Adana Commercial and izmir branches within the scope of the provisions of Turkish
Commercial Code and Regulations will be read at the Ordinary General Assembly. The
aforementioned report is an integral part of the Annual Report which also includes the
Corporate Governance Principles Compliance Report and with other documents, it has
been submitted on our website and on Public Disclosure Platform for the review of our
shareholders.

Communication, discussion and ratification of the Financial Statements of 2018

The Financial Statements of 2018 which has been submitted for the review of our
shareholders’ on CRA’s website, on e-GEM page, on Public Disclosure Platform, on our
Bank’s internet address www.akbank.com, in “Investor Relations” section, at the Financial
Coordination and Reporting Department in Istanbul, and at Ankara Commercial, Adana
Commercial and izmir branches within the scope of the provisions of Turkish Commercial
Code and Regulations, will be read at the Ordinary General Assembly and submitted to
the review and approval of our shareholders’. The aforementioned report is an integral
part of the Annual Report which also includes the Corporate Governance Principles
Compliance Report and with other documents it has been submitted on our website and
on Public Disclosure Platform for the review of our shareholders.

Discharge of liability of the members of the Board of Directors

Discharge of liability of every member of the Board of Directors separately regarding their
operations, transactions and accounts for 2018 will presented to the approval of the
Ordinary General Assembly.

Decision on the appropriation of 2018 net profit

According to our financial statements which are audited by PwC Bagimsiz Denetim ve
Serbest Muhasebeci Mali Misavirlik A.S. the “Net Period Profit” for the accounting period
01.01.2018-31.12.2018 is TL 5.689.643.567,48. The profit distribution proposal of the
Board of Directors to the Ordinary General Assembly is in Annex 1.

Appointment of the Members of the Board of Directors whose terms have expired

Appointment will be made for the Members of the Board of Directors whose terms have
expired.

Regarding the independent Member of the Board of Directors, according to Item b, Clause
3 and Article 6 of the “Communiqué on Corporate Governance” No: 1I-17.1 principle
clauses 4.3.6, 4.3.7 and 4.3.8. of “Corporate Governance Principles of the Capital Markets
Board” will be applied. Within this scope, the Independent Member Candidate for the
Board of Directors is ismail Aydin Giinter and his Curriculum Vitae is in Annex 2.
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8.

10.

11.

12.

13.

Determination of the compensation of the Members of the Board of Directors

A monthly gross salary of TL 10.000 is paid to the current Members of the Board of
Directors. The salary to be paid to the members who will be elected in the new period will
be determined at the Ordinary General Assembly. In addition to this, Ordinary General
Assembly will decide regarding the payments to the Board Members who will assume an
additional appointment in the Bank.

Appointment of the Independent Auditors

The appointment of PwC Bagimsiz Denetim ve Serbest Muhasebeci Mali Musavirlik A.S.
(Formerly known as: “Basaran Nas Bagimsiz Denetim ve Serbest Muhasebeci Mali
Musavirlik A.S. (a member of PricewaterhouseCoopers)”) for 2019 in line with the decision
of the Board of Directors held on 29.09.2016 which itself included the opinion of the Bank’s
Audit Committee regarding the subject matter will be submitted to the approval of the
Ordinary General Assembly.

Amendments to be made to Articles 9 and 27 of the Bank's Articles of Association,
provided that all necessary legal approvals have been obtained

Amendments to be made to Articles of Association, provided that all necessary legal
approvals have been obtained, will be submitted for the approval of the Ordinary General
Assembly. The amendments are included in Annex 3.

Empowerment of the Board of Directors in connection with matters falling within
the scope of articles 395 and 396 of the Turkish Commercial Code

Our members of the Board of Directors can carry out operations within the framework of
the Article 395 of Turkish Commercial Code titled “Prohibition on Operation with a
Company, Borrowing to a Company” and Article 396 of Turkish Commercial Code titled
“Prohibition of Competition” with the approval of the Ordinary General Assembly. The
aforementioned permission will be submitted to the approval of the Ordinary General
Assembly in order to comply with the requirements of the regulation above.

Determining the limits of donation for 2019

In accordance with clause 5 of the article 19 of Capital Markets Law, donation limit of the
Bank should be submitted for the approval of the Ordinary General Assembly. According
to the Banking Law, the banks can make donations up to maximum 0.4% of their
shareholder’s equity in a financial year. It is expected that a proposal which takes into
account the provisions of Banking Law for the donation limit will be made at the Ordinary
General Assembly.

The donations made by our Bank in the years 2016, 2017 and 2018 and their ratio to
shareholder's equity were, respectively, TL. 5.109.306,54 TL (%0,0167), TL 72.440
(%0,0002) and TL 44.165 (%0,0001).

Information regarding the donations made in 2018 and the Remuneration Policy of

the Bank

a) Donations: The amount of donations made by our Bank in 2018 stood at TL 44.165.
The said matter is only for information purposes and it is not subject to Ordinary
General Assembly approval.

b) Remuneration Policy: According to Capital Market Board’s Communique on Principles
for Corporate Governance article 4.6.2., the Bank’s the remuneration policy, including
the remuneration of the Board of Directors and Executives, has been updated and is
available in Annex 4.
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Annex.1l

AKBANK T.A.S. Profit Distribution Table for the Year 2018 (TL)

1. Paid/Issued Capital

4.000.000.000,00

2. Total Reserve Funds (According to Legal Records)

1.532.027.260,68

According to the Articles of the Association, if there is any privilege in the
profit distribution, information related with the mentioned privilege

According to Legal
Records (LR)

3. | Profit for the Fiscal Period 6.975.855.949,31
4. | Tax Payable ( -) 1.286.212.381,83
5. | Net Profit for the Fiscal Period ( =) 5.689.643.567,48
6. | Losses for the Previous Years ( -) 0,00
7. | First Scheme Legal Reserve ( -) 0,00
8. | NET DISTRIBUTABLE PROFIT FOR THE FISCAL PERIOD (=) 5.689.643.567,48
9. | Donations made during the year ( +)
Net distributable period profit in which the donations are added to the primary
10. | dividend
Primary Dividend to the Shareholders' 0,00
1110 Cash 0,00
- Bonus shares 0,00
- Total 0,00
12. | Dividend Distributed to the Privileged Shareholders 0,00
Other Distributed Dividend 0,00
13,10 Board Members 0,00
- Employees 0,00
- People other than shareholders 0,00
14. | Dividend Distributed to Founders Shares 0,00
15. | Secondary Dividend to the Shareholders’ 0,00
16. | Second Scheme Legal Reserve Fund 0,00
17.| Statutory Reserves 0,00
18. | Special Reserve Account 0,00
19.| EXCESS RESERVE 5.689.643.567,48
Other Sources Proposed to be Distributed
20. -

- Profit for the Previous Year

- Extraordinary Reserves
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- Other Reserves Distributed According to the Law and Articles of
Association

AKBANK T.A.S. Profit Distribution Table for the Year 2018 (TL)

TOTAL DIVIDEND AMOUNT

TOTAL DIVIDEND / NET

DIVIDEND CORRESPONDING
TO 1 TL NOMINAL VALUE

(TL) DISTRIBUTABLE PROFIT SHARE
BONUS
CASH SHARES PERCENTAGE AMOUNT | PERCENTAGE
(TL) (TL) (%) (TL) (%)
GROSS 0,00 - 0,00 0,00000 0,00000
NET (¥) 0,00 - 0,00 0,00000 0,00000
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Annex.2

CURRICULUM VITAE OF THE BOARD OF DIRECTORS

According to Item b, Clause 3 and Article 6 of the “Communiqué on Corporate Governance”,
No: 1I-17.1; the principles number 4.3.6, 4.3.7 and 4.3.8. of the “Corporate Governance
Principles of the Capital Markets Board” will be applied for the selection of an independent
member to the Board of Directors. Within this scope, the Independent Member Candidate of
the Board of Directors of the Bank is ismail Aydin Giinter and his Curriculum Vitae is presented
below.

ismail Aydin Giinter (Independent Board Member)

Aydin Glnter served at Sabanci Holding and held various positions including Executive Vice
President in charge of Financial Control and Finance from 1974 to 1994. In 1994, he founded
his own consulting firm and served as a Member of the Board of Directors in various companies
beginning from 1998. Prior to joining the Sabanci Group, Aydin Ginter worked at the Ministry
of Finance as a Tax Inspector. Aydin Gunter is a graduate of the Faculty of Political Sciences
at Ankara University.
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Annex.3

OLD FORM

NEW FORM

Capital and Mode and Terms of Payment of
Capital: Article: 9 -

Capital and Mode and Terms of Payment of
Capital: Article: 9 -

G- A. The Bank adopted the authorized capital
system in accordance with the provisions of Capital
Market Law and implemented the authorized capital
system pursuant to the Capital Markets Board’'s
permission No. 116/1376 dated December 2, 1999.
The authorized capital of the Bank is TL
10,000,000,000 (ten  bhillion) divided into
1,000,000,000,000 (one trillion) registered shares
each with a nominal value of 1 Kurus.

Capital Markets Board’s approval of the authorized
capital is valid between 2017 and 2021 (5 years).
Even if the authorized capital has not been reached
at the end of 2021, in order for the Board of Directors
to take a decision to raise the Bank’s capital after
2021, the Board is required obtain get the
authorization of the General Assembly not longer
than 5 years for a new time period after obtaining
the permission of the Capital Markets Board for the
previously approved authorized capital or a new
authorized capital level. In case the aforementioned
authorization is not obtained, the Bank shall not
increase its capital with a Board of Directors’
resolution. The Board of Directors is authorized to
issue new shares and raise the issued capital up to
the authorized capital in accordance with the
provisions of the Capital Markets Law.

H- The issued capital of the Bank is TL
5,200,000,000 (five billion and two hundred million)
divided into 520,000,000,000 (five hundred and
twenty billion) registered shares each with a nominal
value of 1 Kurus.

I- The issued capital of TL 5,200,000,000 (five
billion and two hundred million) is paid fully and in
cash, free from collusion.

The shares which represent the capital are
registered in accordance with the principles of
dematerialization.

When necessary, the Bank’s capital can be raised
or lowered within the framework of the provisions of
the Turkish Commercial Code and the Capital
Markets Law.

J- Unless resolved otherwise by the General
Assembly, the existing shareholders of the Bank are
entitled to acquire, in proportion to their current
shareholding, new shares to be issued against new
cash capital injection. The unused preemptive rights

A- The Bank adopted the authorized capital system
in accordance with the provisions of Capital Market
Law and implemented the authorized capital system
pursuant to the Capital Markets Board’s permission
No. 116/1376 dated December 2, 1999. The
authorized capital of the Bank is TL 10,000,000,000
(ten billion) divided into 1,000,000,000,000 (one
trillion) registered shares each with a nominal value
of 1 Kurus.

Capital Markets Board’s approval of the authorized
capital is valid between 2017 and 2021 (5 years).
Even if the authorized capital has not been reached
at the end of 2021, in order for the Board of Directors
to take a decision to raise the Bank’s capital after
2021, the Board is required obtain get the
authorization of the General Assembly not longer
than 5 years for a new time period after obtaining
the permission of the Capital Markets Board for the
previously approved authorized capital or a new
authorized capital level. In case the aforementioned
authorization is not obtained, the Bank shall not
increase its capital with a Board of Directors’
resolution. The Board of Directors is authorized to
issue new shares and raise the issued capital up to
the authorized capital in accordance with the
provisions of the Capital Markets Law.

B- The issued capital of the Bank is TL
5,200,000,000 (five billion and two hundred million)
divided into 520,000,000,000 (five hundred and
twenty billion) registered shares each with a nominal
value of 1 Kurus.

C- The issued capital of TL 5,200,000,000 (five
billion and two hundred million) is paid fully and in
cash, free from collusion.

The shares which represent the capital are
registered in accordance with the principles of
dematerialization.

When necessary, the Bank’s capital can be raised
or lowered within the framework of the provisions of
the Turkish Commercial Code and the Capital
Markets Law.

D- Unless resolved otherwise by the General
Assembly, the existing shareholders of the Bank are
entitled to acquire, in proportion to their current
shareholding, new shares to be issued against new
cash capital injection. The unused preemptive rights
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OLD FORM

NEW FORM

of the shareholders entitled to these shares - in
accordance with the related communiqués of the
Capital Markets Board and the applicable provisions
of the Turkish Commercial Code, by addressing the
Bank in the time period to be determined by the
Board of Directors which is not to be shorter than 15
or longer than 60 days commencing from the event
depicted by the aforementioned legislation - shall be
void. The shares released due to unused
preemptive rights shall be subject to the applicable
legislation.

K- All shares must be registered and listed on the
Stock Exchange.

of the shareholders entitled to these shares - in
accordance with the related communiqués of the
Capital Markets Board and the applicable provisions
of the Turkish Commercial Code, by addressing the
Bank in the time period to be determined by the
Board of Directors which is not to be shorter than 15
or longer than 60 days commencing from the event
depicted by the aforementioned legislation - shall be
void. The shares released due to unused
preemptive rights shall be subject to the applicable
legislation.

E- All shares must be registered and listed on the
Stock Exchange.

F- The Board of Directors is authorized to pass
resolutions with respect to issuing shares at a
premium or at a discount to the nominal value
accordance with the provisions of the Capital
Markets Law.

Meetings of the Board of Directors: Article: 27 -

Meetings of the Board of Directors: Article: 27 -

The Board of Directors meets as rendered
necessary by the business and transactions of the
Bank. However, a minimum of one meeting per
month is mandatory. Each member may request the
Chairman in writing to call a meeting of the Board.
The meetings of the Board of Directors take place
at the Bank’s headquarters. Meeting at another
location which is deemed appropriate is permitted
with the approval of more than half of the members
and due to exceptional reasons.

The Board of Directors meets as rendered
necessary by the business and transactions of the
Bank. However, a minimum of one meeting per
month is mandatory. Each member may request the
Chairman in writing to call a meeting of the Board.
The meetings of the Board of Directors take place
at the Bank’s headquarters. Meeting at another
location which is deemed appropriate is permitted
with the approval of more than half of the members
and due to exceptional reasons.

Those entitled to attend the Board of Directors’
meeting of the Bank may do so by electronic means
pursuant to Article 1527 of the Turkish Commercial
Code. The Bank may establish an Electronic
Meetings System by itself to enable those entitled to
attend such meetings and vote by electronic means
or purchase service from the systems made for this
purpose pursuant to the provisions of Communiqué
on Attendance at Meetings of Trading Companies
by Electronic Means other than Joint Stock
Companies’ General Assembly Meetings. The Bank
shall enable those entitled to exercise their rights set
forth in the relevant regulations within the scope of
the Communiqué via the said system or the service
to be purchased from system providers pursuant to
this provision of the Articles of Association at all
meetings.
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Annex.4

AKBANK T.A.S. REMUNERATION POLICY

1. OBJECTIVE

Objective of the Remuneration Policy is determining principles and procedures in written form
which shall contribute to effective risk management preventing extreme risk taking for ensuring
compliance of the Bank with its strategies, long-term targets and risk structure, within the
framework of Banking Regulation and Supervision Agency and Capital Markets Board’s
Corporate Governance Principles.

By the Remuneration Policy structured to gain, protect, award and motivate human resources
required for sustainable success, it is also intended to avoid risks that may arise from practices
or behaviours which may affect customers, stakeholders or markets negatively causing

customer loss, financial penalty or loss of reputation.

2. SCOPE

The Remuneration Policy determines Remuneration principles and rules which are effective
for the Board of Directors, Chief Executive Officer, Executive Vice Presidents and all bank
employees.

In case there is a Union with definite authority and a Collective Bargaining Agreement in effect
at the Bank, remuneration and personal benefits of the employees which shall be within the
scope of the Collective Bargaining Agreement (Employees within the Scope) are determined
by the Collective Bargaining Agreement. Payments made to the “Employees within the Scope”
and not arranged by the Collective Bargaining Agreement and remuneration and personal
benefits of all employees other than “Employees within the Scope” are determined by this

policy document.

3. PRINCIPLES

3.1. Remuneration: Wages to be paid to the Members of the Board of Directors, Top
Management and other personnel are in compliance with the Bank’s ethical values,
internal balances and strategical targets. All employee remunerations are determined
by considering the responsibilities they undertake.

3.2. Wage level and wage range: Wages of all our employees are managed by wage
ranges determined for each level.
To ensure wage justice, it is intended to pay a similar wage to employees performing
similar duties. For this purpose, levels of the duties are determined by depending on
the authorities and responsibilities. Wage levels and ranges are reviewed at each term
of wage increase.

3.3. Awarding high performance: It is intended to have the employees showing
performance over the expected level according to the Performance Assessment

System results get higher wage increase and higher bonus payments.
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5.

3.4. Payments based on performance: In Remuneration and bonus studies,
performance measures of the relevant periods are taken into consideration. Payment
amounts based on performance, primarily the bonus payments, are not guaranteed in
advance.

3.5. Confidentiality of wage: Privacy and confidentiality of the wages and other financial
payments at the Bank are essential. Breach of confidentiality by an employee is a
subject of the disciplinary board.

DETERMINING REMUNERATION POLICY

Remuneration Policy and practices are one of the important factors in ensuring employee
engagement and developing performance. While determining Remuneration Policy
prepared to gain new talents to our company and protect our employees with high

performance, the following issues are considered.

4.1. Internal factors:

When wage structure of the Bank is determined,

Wage balance within the Bank and budget opportunities,

e Job definition and responsibility level of the employees,

o Personal performance each employee displays,

o Competencies of the employee

e Compliance with the Bank’s internal and external regulations

are taken into consideration.

4.2. External factors:

While the Bank’s wage policy is determined, sectoral data are considered to compete with
the sector, gain new talents to our company and reduce turnover. While designing the
employees’ wage and premium model, the Bank’s position in the sector is regarded
according to the results of the Banking Sector wage survey conducted by some

independent institutions.

APPLYING REMUNERATION POLICY

General practicing principles of the Remuneration Policy are as the following.

5.1. Financial Rights Provided for the Executives:

Pursuant to the Corporate Governance Principles, rights to be provided for the members
of the Board of Directors and Remuneration principles are determined by the Remuneration
Committee by the approval of the Board of Directors on the basis of the authority to be

given by the General Assembly.
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5.2. Wage Increases:

¢ Wage increase is made once a year.
¢ In determining increase budget in wage increase periods the following criteria are
taken as the basis and submitted to the approval of the management.
v" Rates of inflation of the previous periods
v Fields where competitive policies shall be applied
v Position of the Bank in the sector
e It is intended to ensure applying similar wage policy to equal work and individual
differentiations to be performance based.
¢ To award high performance, employees who are below the average of Bank wage
range according to the wage level but display high performance receive higher
wage increase.
e Position of the Bank in the sector is determined by analysing wage surveys
conducted by independent consultancy firms to determine the position of the
Bank in the sector.
¢ Wage increase information of the relevant period is shared with the employees.
5.3. Determining new wages after promotion or duty change:
In case there is a change in the wage level of the employees who are promoted or have a
change in duty, the employee’s new wage is determined according to his/her position in

the new level.

5.4. Performance Bonus:

Bonus payments are payments made for:

¢ Increasing efficiency of the employees and ensuring performance continuity in
achieving corporate targets,

¢ Featuring individual performance and distinguishing successful employees, and

¢ Awarding employees creating added value in the institution in this respect.
Bonus system includes the Board of Directors, Chief Executive Officer, Executive Vice
Presidents, Head Office and Field employees. In determining the amount of bonus to be
distributed, factors as credit risk, operational risk, legislation risk and reputation risk are
taken into consideration along with the risk management concepts being applied. Besides,
in all kinds of actions which provide obtaining the performance creating the basis of the

bonus, requirement of protecting the benefits of the Bank and the customer are considered.

Internal Audit, Internal Control and Compliance, Risk Management and Information Risk
Management functions have separated bonus systems and their budgets are managed

separately.

For “Special Employees” determined within the scope of the “Guide on Best Remuneration

Practices at the Banks” published by the Banking Regulation and Supervision Agency,
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there is an Executive Akddul Bonus practice. Bonus amounts of staff lawyers of the Bank

are paid within the scope of Law Performance Bonus System.

5.5. Campaign Awards:
Awards granted to employees and/or teams relevant to campaigns organized for achieving
a target which is specified and clearly defined and deserved on condition of fulfilling the

criteria determined in advance within the scope of defined rules.

5.6. Other Awards:

Awards granted to contribute directly in motivation and efficiency of our Bank’s employees,
increase satisfaction on work, to know, appreciate and encourage employees displaying
high performance and empower commitment of employees to their occupation and the
Bank.

5.7. Fringe Benefits Practices:

It refers to benefits and payments which are either pecuniary or not. It is determined by

considering job definition, position level, level of authority, budget and such criteria.

FOLLOWING UP, AUDITING AND REPORTING REMUNERATION APPLICATIONS
The “Corporate Governance Committee” conducts the process of following up, auditing

and reporting Remuneration practices on behalf of the Board of Directors.

The Board of Directors establishes necessary processes relevant to payments including
cancelling performance-based payments for those determined that they endanger secure
operation of the Bank as a result of their activities or responsible for damaging financial
structure of the bank.

The Bank’s Remuneration Policy is applied in accordance with the arrangements of the

Banking Regulation and Supervision Agency and Capital Markets Board.
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Disclaimer Statement:

This document is a convenience translation of the principal document that has been
published in Turkish and provided on our website (www.akbank.com) in accordance
with relevant laws and regulations. The information contained in this document is
published for the assistance of recipients, but is not to be relied upon as authoritative
or taken in substitution of the principal document that is published in Turkish. The
Company does not accept any liability whatsoever for any direct or consequential loss
arising from any use of this document or its contents.
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