Kurumsal Yénetim ilkeleri Uyum Raporu

BOLUM I - Kurumsal Yoénetim ilkeleri’ne Uyum Beyani

Yapi Kredi, Sermaye Piyasasi Kurulu (SPK) tarafindan yayimlanan Kurumsal Yénetim ilkeleri’ne uyum saglamaya 6zen gdstermekte ve bu alanda
surekli gelisime odaklanmaktadir.

Yirdrlikte bulunan 11-17.1 sayili Kurumsal Yonetim Tebligi kapsaminda zorunlu olan ilkelere tam olarak uyulurken, zorunlu olmayan ilkelerin de
biyik gogunluguna uyum saglanmistir. Zorunlu olmayan Kurumsal Yénetim ilkelerine de tam uyum amaglanmakla birlikte, ilkelerin bir
kisminda uygulamada yasanan zorluklar, bazi ilkelere uyum konusunda gerek Ulkemizde gerekse uluslararasi platformda devam eden
tartismalar, bazi ilkelerin ise piyasanin ve Banka’nin mevcut yapisi ile tam ortismemesi gibi nedenlerle tam uyum heniiz saglanamamistir.
Henliz uygulamaya konulmamis olan ilkeler Gizerinde galisiimakta olup; Banka’nin etkin yonetimine katki saglayacak sekilde idari, hukuki ve
teknik alt yapi galismalarinin tamamlanmasi sonrasinda uygulamaya gecilmesi planlanmaktadir. Asagida Yapi Kredi binyesinde Kurumsal
Yénetim ilkeleri cercevesinde vyiiriitiilen kapsaml calismalar ve ilgili bdliimlerde heniiz uyum saglanamayan ilkeler ve varsa bundan
kaynaklanan gikar gatismalari agiklanmigtir.

2015 vyil iginde Kurumsal Yénetim alanindaki ¢alismalarin basinda SPK’nin Kurumsal Yonetim ilkeleri ile ilgili yeni dizenlemelerini iceren
Sermaye Piyasasi Kanunu ve bu kanuna dayanilarak hazirlanan tebliglere uyum galismalari gelmektedir. Banka’nin Yonetim Kurulu ve Yonetim
Kurulu Komiteleri Kurumsal Yonetim Tebligi’'ndeki diizenlemelere uygun olarak olusturulmustur. Kurulan Yénetim Kurulu Komiteleri etkin
olarak faaliyetlerini sirdirmektedir. Yonetim Kurulu ve Ust dlzey yoneticiler ile ¢alisanlar igin lcretlendirme politikasi belirlenerek Genel
Kurul’da ortaklarin bilgisine sunulmustur. Hazirlanan Genel Kurul bilgilendirme dokiimani ile ilkelerde agiklanmasi zorunlu olan ortaklik yapisi,
toplam pay sayisi, oy haklari gibi Genel Kurul bilgileri, Yénetim Kurulu Uye adaylari 6zge¢misleri ve iicretlendirme politikasi Genel Kurul’dan tg
hafta dnce yatirimcilarin bilgisine sunulmustur. Ayrica Banka kurumsal internet sitesi ve faaliyet raporu gézden gegirilerek, ilkelere tam uyum
acisindan gerekli revizyonlar gerceklestirilmistir. Oniimiizdeki dénemde de ilkelere uyum igin mevzuattaki gelismeler ve uygulamalar dikkate
alinarak gerekli galismalar yapilacaktir.

Kurumsal Yénetim Tebligi’nin istisnalara iliskin 6. maddesinin 3. fikrasinda; bankalar igin bagimsiz Yonetim Kurulu Uye sayisi igten az olmamak
kaydiyla bankanin ihtiyarinda oldugu, bankalarin Yonetim Kurulu yapilanmalari igerisinde denetim komitesi liyeligi icin gorevlendirilen Yénetim
Kurulu Uyeleri’nin bu teblig cercevesinde bagimsiz Yénetim Kurulu Uyesi olarak kabul edilecegi belirtilmistir. Ayrica bu teblig ile; bankalarin
denetim komitesi Giyelerinde 4.3.6 numarali Kurumsal Yénetim ilkesinde belirtilen niteliklerin aranmayacagi ve bu iyelerin segilmesine iliskin
4.3.7 ve 4.3.8 numarali ilkelerin uygulanmayacagi belirtilmistir. Yine ayni tebligde; denetim komitesinde yer almayacak Bagimsiz Yonetim
Kurulu Uyeleri icin herhalde, Bagimsiz Yonetim Kurulu Uyeleri’nin tamaminin denetim komitesinde yer almasi halinde ise sadece bir {ye icin
4.3.6 numarali ilkede belirtilen niteliklerin aranacagi ve bu bagimsiz Uye veya Uyelerin segilmesine iliskin 4.3.7 ve 4.3.8 numarali ilkelerin
uygulanacagi hiikiim altina alinmistir. Bu cergevede; 2015 yilinda Benedetta Navarra ve Adil Giray Oztoprak 4.3.7 ve 4.3.8 numarali ilkelerde
belirtilen niteliklere haiz olmak {izere Banka Denetim Komitesi Uyeleri’nin tamami bagimsiz iiyelerden olusmaktadir.

Diizenleme uyarinca uygulamasi zorunlu olmayan Kurumsal Yonetim ilkelerinden, heniiz tam uyum saglanamayan baslica ilkeler asagida
belirtiimekte olup, konuya iliskin detayl bilgiler asagida ilgili bolimlerde yer almaktadir. S6z konusu ilkelere uyulmamasindan kaynaklanan
¢ikar catismasi bulunmamaktadir.
e 1.5.2 numarali ilkeye iliskin olarak; azlik haklar, Esas Sozlesme ile sermayenin yirmide birinden daha disik bir orana sahip olanlara
taninmamis olup, mevzuattaki genel diizenlemeler gergevesinde haklar saglanmigtir
e 4.3.9. numarali ilkeye iliskin olarak; Yonetim Kurulu’nda kadin liye orani i¢in heniiz bir hedef oran ve hedef zaman belirlenmemis olup
2015 yilinda Banka’nin Yénetim Kurulu’nda %17 oraninda kadin Gye bulunmaktadir
e 4.4.7 numarali ilkeye iliskin olarak; Yénetim Kurulu Uyeleri’'nin is deneyimleri ve sektdrel tecriibelerinin Yénetim Kurulu’na énemli
katkisi dolayisiyla sirket disinda baska gorevler almalari sinirlandirilmamistir
e 4.5.5 numarali ilkeye iliskin olarak; komitelerde gérevlendirme Yénetim Kurulu Uyeleri’nin bilgi birikimi ve tecriibeleri dikkate alinarak,
ilgili mevzuat dogrultusunda yapilmakta, bazi Yénetim Kurulu Uyeleri birden fazla komitede gérevlendirilmektedir. Ancak birden fazla
komitede gorev alan Gyeler, iliskili konularda gorev yapan komiteler arasi iletisimi saglamakta ve isbirligi imkanlarini artirmaktadir
e 4.6.5 numarali ilkeye iliskin olarak; finansal tablo dipnotlarinda Yénetim Kurulu Uyeleri’ne ve idari sorumlulugu bulunan yéneticilere
yapilan 6édemeler genel uygulamalara paralel sekilde toplu olarak kamuya agiklanmaktadir

Yapi Kredi’'nin, 2008 yilinda dahil oldugu BIST Kurumsal Yonetim Endeksi'nde 8,02 (10 (zerinden) ile baslayan kurumsal yonetim
derecelendirme notu, SAHA Kurumsal Yonetim ve Kredi Derecelendirme Hizmetleri A.S. tarafindan hazirlanan ve Banka’nin 28 Aralik 2015
tarihinde kamuya agikladigi Kurumsal Yonetim Derecelendirme Raporu ile 9,34’e yikseltilmis olup, ana bélimler itibariyle Pay Sahipleri 9,59,
Kamuyu Aydinlatma ve Seffaflik 9,05, Menfaat Sahipleri 9,72 ve Yonetim Kurulu 9,20 olarak belirlenmistir.

BOLUM Il - Pay Sahipleri

2.1. Yatinma iliskileri Boliimii

Yapi Kredi'de Yatirimci iliskileri bélimiine ait fonksiyonlar; Uyum ve i¢ Kontrol'den sorumlu Genel Miidiir Yardimcisi’na bagh Kog Finansal
Hizmetler (KFH), istirakler ve Hissedarlarla iliskiler bélimi ve Finansal Planlama ve Mali isler Genel Miidiir Yardimcisi’na (CFO) bagh Yatirimci
iliskileri bélimi tarafindan asagida belirtildigi sekilde yiiriitilmektedir. Yil boyunca bu iki birime telefon ve elektronik posta ile gelen tiim
sorular, ilgili mevzuat kapsaminda yanitlanmistir. Banka’nin pay sahipleri ile iliskiler kapsaminda Yatirimci iliskileri birimi tarafindan 650’den



fazla yatinnmci toplantisi, 45’den fazla analist toplantisi, 100’e yakin telekonferans gergeklestirilmis; 28 adet konferans ve roadshow’a gidilerek
mevcut ve potansiyel yatirimcilarla gorisiilmis ve pay sahiplerinin glincel gelismeler konusunda daha iyi bilgilendirilmeleri saglanmistir. Bunun
yani sira, yil icinde 4 kez geyreksel finansal sonuglar konusunda bilgi vermek Uzere telekonferans yoluyla sunum yapilmis, analist ve
yatirimcilardan gelen sorular, st yénetim tarafindan yanitlanmistir.

Yatirimar iliskileri Faaliyetlerine iliskin 2015 Yili Raporu, Banka Kurumsal Yénetim Komitesi tarafindan 09 Mart 2016 tarihinde incelenmis ve
ayni tarihte Banka Yonetim Kurulu'na sunulmustur.

KFH, istirakler ve Hissedarlarla iliskiler béliimiiniin fonksiyonlari:
e Pay Sahipleri ile ortaklik arasinda paylara iliskin yapilan yazismalar ile yasal mevzuat kapsaminda paylara iliskin tutulmasi gereken bilgi
ve belgelerin saglikli, glivenli ve giincel olarak tutulmasini saglamak,
e Genel Kurul toplantisi ile ilgili olarak pay sahiplerinin bilgi ve incelemesine sunulmasi gereken dokiimanlari hazirlamak ve Genel Kurul
toplantisinin ilgili mevzuata, Esas S6zlesme’ye ve diger ortaklik igi dizenlemelere uygun olarak yapilmasini saglayacak tedbirleri almak,
e Kurumsal Yonetim ve Kamuyu Aydinlatma ile ilgili her tiirli husus da dahil olmak lzere Sermaye Piyasasi mevzuatindan kaynaklanan
yukumlaliklerin yerine getirilmesini gozetmek ve izlemek.

Yatirimci iligkileri blimiiniin fonksiyonlari:

e Yerli/fyabanci kurumsal yatirmcilar/pay sahipleri, araci kurumlarin bankacilik sektdri analistleri ve ortaklik arasindaki iliskileri
yurutmek, diizenli ve proaktif olarak bilgilendirmek, yazili ve s6zIi sorularini yanitlamak,

e Uluslararasi kredi derecelendirme kuruluslari ile iliskileri yonetmek, yazili ve s6zIi bilgi taleplerini yanitlamak,

e Banka yillik ve ara dénem faaliyet raporunun olusturulmasiyla ilgili basili ve web ortaminda tim siregleri ylritmek ve icerigin
mevzuata uygun bir sekilde bir araya getirilmesi igin tim koordinasyonu gergeklestirmek,

e Banka internet sitesi Yatirimci iliskileri bélimiinde, Kurumsal Yénetim ilkeleri'nde belirtilen hususlara yer vermek ve bilgileri giincel
tutmak

KFH, istirakler ve Hissedarlarla iliskileri boltimii
B&liim Yéneticisi  : Erding TETIK

Unvani : KFH, Istirakler ve Hissedarlarla iliskiler Direktorii

Lisanslari : Sermaye Piyasasi Faaliyetleri Diizey 3 Lisansi, Kurumsal Yonetim Derecelendirme Lisansi ve Tlrev Araglari Lisansi
Telefon 102123396431

E-mail : erdinc.tetik@yapikredi.com.tr

Bolim Calisanlart : Hasan SADI* - Ercan YILMAZ - Resul BASAK

*Sermaye Piyasasi Faaliyetleri Duzey 3 Lisansi ve Kurumsal Yonetim Derecelendirme Lisansina sahiptir

Yatirimei iliskileri bolimii
Bollim Yoneticisi  : Gulsevin TUNCAY YILMAZ

Unvani : Kurumsal Strateji ve Yatirimci iliskileri Direktéri
Telefon 102123397323
E-mail : gulsevin.yilmaz2@yapikredi.com.tr

Bolim Calisanlari  : Ece OKTAR GURBUZ* - Arya OZGCAM - Eray ALPAY

*Sermaye Piyasasi Faaliyetleri Duizey 3 Lisansi, Kurumsal Yonetim Derecelendirme Lisansi ve Kredi Derecelendirme Lisansina sahiptir

2.2. Pay Sahiplerinin Bilgi Edinme Haklarinin Kullanimi

Pay sahipleri arasinda bilgi alma ve inceleme hakkinin kullaniminda ayrim yapilmamakta olup, ticari sir niteligindekiler disindaki tiim bilgiler
pay sahipleri ile paylasiimaktadir. Yatinmci iliskileri béliimiine intikal eden sorular, gizli ve ticari sir niteligindeki bilgiler hari¢c olmak zere, ilgili
oldugu konunun en yetkili kisisi ile gorustlerek gerek telefon gerekse yazili olarak cevaplandirilmaktadir. Bu raporun 3.1 nolu boliminde
aciklandigi Gzere, kurumsal internet sitesinde pay sahipligi haklarinin kullanimini etkileyebilecek her tirll bilgi ve agiklamaya yer verilmistir.
Yap! Kredi, pay sahiplerini dizenli olarak telefon, e-posta, internet ve basin duyurulari kanalinin yani sira bire bir veya grup toplantilar
dizenleyerek bilgilendirmektedir.

Esas Sozlesme’nin bireysel bir hak olarak 6zel denetgi talep hakki diizenlenmemis olmakla birlikte, Tirk Ticaret Kanunu’nun 438’nci maddesi
uyarinca her pay sahibi, pay sahipligi haklarinin kullanilabilmesi icin gerekli oldugu takdirde ve bilgi alma veya inceleme hakki daha 6nce
kullaniimissa, belirli olaylarin 6zel bir denetimle agikliga kavusturulmasini, gindemde yer almasa bile Genel Kurul’dan isteyebilir. 2015 yilinda
pay sahiplerinin bu yonde bir talebi olmamigstir. Yapi Kredi, Bankacilik Kanunu gergevesinde Bankacilik Diizenleme ve Denetleme Kurumu’nun
(BDDK) denetim ve gozetimi ile SPK’'nin diizenlemelerine tabi olup, Banka faaliyetleri, Genel Kurul’da segilen Bagimsiz Denetgi tarafindan
periyodik olarak denetlenmektedir.

2.3. Genel Kurul Toplantilari

Son Olagan Genel Kurul toplantisi 25 Mart 2015 tarihinde Yapi Kredi Plaza D Blok Levent-istanbul adresinde bulunan Banka Genel
Mudirlagi’ndeki konferans salonunda gergeklestirilmistir. Bu toplantiya pay sahipleri %90,16 ¢ogunlukla katilirken menfaat sahipleri ve
medyadan katilim olmamistir. Toplantiya davet, kanun ve Esas Sozlesme’de ongorildigi gibi Tirkiye Ticaret Sicili Gazetesi ile Kamuyu
Aydinlatma Platformu (KAP), Merkezi Kayit Kurulusu'nun (MKK) e-sirket ve Elektronik Genel Kurul Sistemi’nde yayimlanan ilanlar araciligiyla
yapilmistir.

2014 faaliyet yilina ait Yonetim Kurulu ve Denetim Kurulu Raporlari ile Finansal Tablolar ve Bagimsiz Denetim Raporu, Kar Dagitimina iliskin
teklif ile Genel Kurul toplantisinin giin ve giindemini iceren Faaliyet Raporu ve ekinde Kurumsal Yénetim ilkeleri Uyum Raporu ile Genel Kurul



gindem maddeleri ile ilgili SPK dizenlemelerine uyum igin gerekli agiklamalari igeren ayrintili Bilgilendirme Notu toplantidan Ug¢ hafta 6nce
kanuni siresi icinde Banka Genel Mudirligu ve subelerinde, www.yapikredi.com.tr adresindeki Banka internet sitesinde, KAP'ta ve MKK'nin
Elektronik Genel Kurul Sistemi’nde pay sahiplerinin incelemesine sunulmustur.

Olagan Genel Kurul toplantisinda rutin maddelerin yaninda Ucretlendirme Politikasi Genel Kurul’ca onaylanmistir. Banka’nin tasfiye
hesaplarinda izlenmekte olan takipteki kredi alacaklarindan segilen takipteki kredi alacaklarin yatinmcilara satis yoluyla tasfiyesi islemleri
onaylanmis ve Banka Yénetim Kurulu Uyeleri bu islemlerle ilgili olarak da ibra edilmistir. 2014 yilinda yapilan bagis ve yardimlar hakkinda pay
sahipleri bilgilendirilmis ve 2015 yilinda yapilacak bagislarin Ust siniri Genel Kurul tarafindan 15.000.000 TL olarak belirlenmistir. Olagan Genel
Kurul glindeminde yer alan tim giindem maddeleri ile ilgili pay sahiplerine soru sorma ve s6z hakki taninmis olup, bir pay sahibinden yazili
olarak cevaplanmasi gereken nitelikte gelen soru yanitlanmis ve verilen yanit Banka internet sitesinde yayimlanmistir.

Genel Kurul tutanaklarina KAP, MKK’nin Elektronik Genel Kurul Sistemi ile e-sirket portalindan ve Yapi Kredi’'nin internet sitesinden
ulasilabilmektedir.

Pay sahipleri tarafindan 2015 yilinda yapilan toplantida gindeme madde eklenmesine iliskin herhangi bir 6neri gelmemistir.

Yénetim Kurulu’nda karar alinabilmesi igin Bagimsiz Yonetim Kurulu Uyeleri’nin ¢ogunlugunun olumlu oyunun arandigi ve olumsuz oy
vermeleri nedeniyle kararin Genel Kurul’a birakildigi islemler olmamistir.

Yénetim kontroliinii elinde bulunduran pay sahiplerinin, Yénetim Kurulu Uyeleri’nin, idari sorumlulugu bulunan yéneticilerin ve bunlarin es ve
ikinci dereceye kadar kan ve sihri hisimlarinin, ortaklik veya bagli ortakliklari ile ¢ikar catismasina neden olabilecek 6nemli bir islem yapmasi
ve/veya ortakhigin veya bagl ortakliklarinin isletme konusuna giren ticari is tiriinden bir islemi kendi veya bagkasi hesabina yapmasi ya da ayni
tir ticari islerle ugrasan bir baska ortakhiga sorumlulugu sinirsiz ortak sifatiyla girmesi durumu olmamistir.

2.4. Oy Haklari ve Azlik Haklari

Yapi Kredi paylarinda imtiyazli pay bulunmamaktadir. Banka ve istirakleri arasinda karsilikh istirak iliskisi bulunmamakta olup, son Genel
Kurul’da bu nedenle kullanilan oy yoktur. Azlik paylar yonetimde temsil edilmemektedir. Azlik haklari, Banka Esas Sozlesmesi ile sermayenin
yirmide birinden daha diistk bir orana sahip olanlara taninmamis olup, mevzuattaki genel dizenlemeler gergevesinde haklar saglanmistir.

2.5. Kar Payi Hakki
Yapi Kredi'nin sermayesini temsil eden paylar iginde imtiyazli pay bulunmadigindan, kar payina katilimda da imtiyaz bulunmamaktadir. 2015
yilinda 2014 yili karindan toplam 400.000.000 TL nakit brit kar payr 6denmistir.

Banka’nin Kar Dagitim Politikasi 27 Mart 2014 tarihinde yapilan Olagan Genel Kurul toplantisinda onaylanmistir. KAP, Banka’nin internet sitesi
ve faaliyet raporunda yer alan Banka’nin Kar Dagitim Politikasi, "Banka’nin kar dagitimina iliskin hususlar, Banka Esas S6zlesmesi’nde detayli
olarak belirtilmistir. Bu g¢ergevede, Banka’nin sektér icindeki hedeflerine yénelik biiyiimesi ve finansman ihtiyaglari da g6z éniinde
bulundurularak BDDK’nin uygun gériisii de dikkate alinarak dagitilacak kdr payinin, nakit olarak 6denmesi ya da sermayeye eklenmesi ve bu
suretle ihrag edilecek paylarin bedelsiz olarak pay sahiplerine dagitiimasi ya da her iki ydntemin belirli oranlarda birlikte kullaniimasi seklinde
gergeklestiriimesi hususunda karar vermeye Genel Kurul yetkilidir. Genel Kurul, Esas Sézlesme’ye istinaden net kérin bir kismini veya tamamini
gelecek yila veya olaganiistii yedek akceye nakledebilir. Kdr Dagitim Politikasi’nin, uzun vadeli biiyiime planlarinin gerceklesmesini saglayacak
sekilde belirlenmesi 6ngériilmektedir. Bu politika ulusal ve uluslararasi ekonomik sartlar, giindemdeki projeler ve fonlarin da durumu
gozetilerek gerektiginde Yénetim Kurulu tarafindan gézden gegirilecektir.” seklindedir.

2.6. Paylarin Devri
Banka Esas Sozlesmesi’nde pay devirlerini kisitlayici herhangi bir hiikiim bulunmamakta olup, Bankacilik Kanunu'nun paylarin devrini belirleyen
hikimleri saklidir.

BOLUM IIl - Kamuyu Aydinlatma ve Seffaflik

3.1. Kurumsal internet Sitesi ve igerigi
Banka’nin Kurumsal Yonetim ilkeleri gozetilerek Tiirkge (www.yapikredi.com.tr) ve ingilizce (www.yapikredi.com.tr/en) olarak hazirlanan ve
dizenli olarak glncellenen iki ayri internet sitesi bulunmaktadir. Her iki internet sitesinde de yatirimci iligkileri b6limu altinda Yapi Kredi ile
ilgili detayh bilgilere yer verilmektedir.

Tlrkge internet sitesinin yatirimci iligkileri bélimiinde (www.yapikredi.com.tr/yatirimci-iliskileri/), Banka’nin tarihgesi, vizyonu ve degerleri,
ortaklk yapisi, hisse bilgileri, donemsel finansal tablolar ve faaliyet raporlari, kredi derecelendirme kuruluslari tarafindan verilen kredi notlari,
kurumsal yonetim ile ilgili raporlar, Yonetim Kurulu, Gst yonetim ekibi, Esas Sozlesme’si, ticaret sicil bilgileri, bilgilendirme politikasi, etik
kurallari, Genel Kurul toplantilarina iliskin bilgiler, tutanaklar, glindemler, hazir bulunanlar listesi ve vekaletname 6rnekleri, 6zel durum
aciklamalari ile Ozel Durumlar Tebligi’nin 10. maddesi kapsaminda acgiklanan Banka’nin gelecege yonelik beklentileri ve Banka ile ilgili diger
bilgiler bulunmaktadir. Genel Kurul giindemi kapsaminda gorlsiilecek konulara iliskin bilgilere Genel Kurul Bilgilendirme Notu araciligiyla
Banka internet sitesinde yer verilmekte olup, bu dokiimanda yer alan bilgilere iliskin belgeler (faaliyet raporu, mali tablolar, kar dagitim
tablosu, Kar Dagitim Politikasi ve glindemde yer alan konulara iliskin diger belgeler) Genel Kurul’a sunulur.

Yil igerisinde ingilizce yatirimci iliskileri web sitesinde Yapi Kredi hakkinda bilgiler, hisse senedi ve bono gidisatlari, Orta Vadeli Tahvil Programina
iliskin bilgiler, yatirnmci iliskileri takvimi, yatirimci iligkileri sunumlari, yatirimci bulteni, analist listesine yer verilmis; tim konulara iligkin periyodik
olarak glincelleme ve degisiklik yapilmistir.



3.2. Faaliyet Raporu

Banka’nin faaliyet raporu, BDDK tarafindan yayimlanmis olan Bankalarca Yillik Faaliyet Raporunun Hazirlanmasina ve Yayimlanmasina iliskin
Usul ve Esaslar Hakkinda Yénetmelik kapsaminda hazirlanmaktadir. Ote yandan, faaliyet raporu SPK mevzuati ile Kurumsal Yénetim ilkeleri'nde
ongorilen bilgileri de icerecek sekilde hazirlanmaktadir.

BOLUM IV - Menfaat Sahipleri

4.1. Menfaat Sahiplerinin Bilgilendirilmesi

Yapi Kredi galisanlarina, gerekli gérildigi durumlarda Banka’nin faaliyetlerine iliskin bilgilendirilmeler, kurum ici iletisim sistemleri kullanilarak
Genel Mudir ve ilgili genel midir yardimcilari tarafindan yapilir. Ayrica genel midurlik ve subelerdeki yoneticiler, diizenlenen toplantilarla,
duyurularla ve farkh iletisim kanallari ile gesitli gelismeler hakkinda diizenli olarak bilgilendirilir. Banka’nin etik kurallari ve bu kurallara uyum
hakkinda Kurumsal Yonetim Komitesi’'ne diizenli olarak bilgilendirme yapilir. Yapi Kredi, galisanlari disindaki menfaat sahiplerine de kendilerini
ilgilendiren hususlarda ve gerekli goruldigu durumlarda e-posta, telefon ve diger iletisim kanallari aracihigiyla bilgilendirme saglamaktadir.
Menfaat sahiplerinin sirketin mevzuata aykirn ve etik agidan uygun olmayan islemlerini Banka (st yonetimine iletebilmesi igin gerekli
mekanizmalar olusturulmustur.

4.2. Menfaat Sahiplerinin Yonetime Katilimi

Anonim sirket yapisina sahip olan Yapi Kredi, kurum igi yiritme organlari tarafindan yonetilmektedir. Bu organlarin karar almalarini
gerektirecek konular éncelikle ilgili yonetimler tarafindan degerlendirilir, ardindan ilgili karar organinin onayina sunulur. Ayrica basta Banka
calisanlari olmak lizere menfaat sahiplerinin, Banka faaliyetlerini aksatmayacak sekilde Banka’nin yonetimini destekleyebilecegi kanallar
mevcuttur. Bu kapsamda yilda bir defa olmak (zere banka c¢alisanlarinin goris ve 6nerilerinin alindigi i¢ misteri memnuniyeti 6lgimi de
yapilmaktadir.

4.3. insan Kaynaklari Politikasi

Banka’nin insan kaynaklari uygulamalari temel olarak Calisan Yonetmeligi ile belirlenmistir. Bu yonetmelik, calisanlara insan kaynaklari
uygulamalari hakkinda bilgi verirken, idari agidan hizmet kosullarini da belirlemektedir. Yonetmelik araciligiyla, galisanlarin segiminin,
yerlestirilmesinin ve gelisiminin kisilerin bilgi, beceri ve yeteneklerine uygun yapilmasi, adil ve uygun licretlendirme saglanmasi, performans
arttirici egitimlerin saglanmasi, ¢alisanlarin gorevlerini en iyi sekilde stirdiirebilmeleri igin gerekli sartlarin saglanmasi, ¢alisma dizeni, kurallari,
uygulamalari, tatiller, izinler, sigorta haklari, yonetim vb. gibi calisan iliskileri ile ilgili her tirli konuda galisana bilgi verilmesi ve danismanlik
saglanmasi amagclanmaktadir. Banka’da insan kaynaklari ve organizasyon yonetimi tim konularda irk, cinsiyet, ulus, yas, din, politik gorus,
bedensel vyetersizlik farki gozetmeksizin 6zel yagama ve tim vatandashk haklarina saygili davranma ilkesi dogrultusunda ¢alismalarini
yurGtmektedir. Gorev tanimlari ile performans ve ddillendirme kriterleri tim ¢alisanlara duyurulmaktadir. Ayrica Banka’nin insan kaynaklari
portalindan tim ¢alisanlarin ulasabildigi kariyer, yeni kaynak gelistirme, ticret ve yan haklar, performans ana basliklari altinda detayli politikalar
yayimlanmistir.

Ayrica Banka’nin tiim calisanlari, Uyum ve i¢ Kontrol biinyesindeki etik tiizel koduna ve Etik, Yolsuzlukla Miicadele ve Gikar Catismasi béliimiine
bu konulardaki tiim rahatsizliklarini ve sikayetlerini yazili veya sozlii olarak ifade edebilmektedir.

Ote yandan, 6356 sayili Sendikalar ve Toplu is Sézlesmesi Kanunu kapsaminda Banka ile Banka ve Sigorta Iscileri Sendikasi arasinda Toplu is
Sozlesmesi yururliktedir. Bu s6zlesmenin amaci, Banka’da galisan sendika Uyelerinin hizmet s6zlesmelerinin igerigi ve sona ermesi ile ilgili
konulari ve sendika Uyeleri ile isveren iligkilerini ilgilendiren diger konularda taraflarin hak ve gorevlerini saptamak, uygulanmasini saglamak ve
taraflar arasinda gikabilecek anlasmazliklarin ¢dzim yollarini gostermektir. Taraflar, bu sdzlesme ile isyerlerinde karsilikl iyi iliskileri, calisma
barisini, huzur ve is giivenligini saglamaktadirlar. Toplu is Sézlesmesi kapsaminda sendika tyelerini temsilen BASISEN sendikasi tarafindan
isyeri Sendika Temsilcileri belirlenmistir. Bu temsilciler tyeleri dinlemek ve sikayetlerini ¢6ziimlemek, calisan ve isveren arasindaki isbirligini,
galisma barisini ve uyumunu saglamak, isgilerin hak ve gikarlarini gézetmek ve is kanunlari ile toplu is s6zlesmelerinde dngorilen galisma
sartlarinin uygulanmasina yardimci olmakla gorevlidir.

Banka’nin insan kaynaklari uygulamalari kapsaminda ise alima iliskin ana basliklara asagida yer verilmistir.

Aday arayisi: insan kaynagi ihtiyaglarinin belirlenmesinin ardindan, mevcut aday havuzu kontrolii, internet ve basin ilani, Banka i¢i duyuru ve
danigman firmalar aracilhigiyla aday arastirmasi baslatilir. Ayrica, gerekli pozisyonlar icin mevcut ¢alisanlardan olusan bir aday havuzu da
hazirlanir. Basvurular, personel alimi yapilacak gérev kapsaminda belirlenmis egitim, yabanci dil ve is deneyimi gibi kriterler dikkate alinarak
degerlendirilir. Aranan 6zellikleri tasiyan tiim basvuru sahipleri ise alim siirecine davet edilir.

Ek olarak Yapi Kredi, Gniversite kullipleriyle gerceklestirdigi isbirligi cercevesinde isveren markalastirma faaliyetlerini aktif bigcimde Ustlenerek
Banka’yi Universite 6grencilerine tanitir ve onlarin beklentileri hakkinda fikir sahibi olur.

ise alma siireci: Bu siire¢ sinav, miilakat ve is teklifinden olusur. Sinav asamasinda, gorevlere gore uygulanan testlerle adaylarin gérevin
gerektirdigi yetkileri tasiyip tagimadiklari saptanir. Bu yetkiler arasinda isi 6grenme becerisi, hizli sayisal hesap yapma, uyum saglama, problem
¢ozme, sozclik ve rakamlardaki ayrintilari algilama, gorsel, sayisal ve sézel hafiza gibi nitelikler bulunmaktadir. Belli pozisyonlar igin kisilik
envanteri de uygulanmaktadir. Milakat ise adaylarin Ustlenecekleri gorevin gerektirdigi bazi yetileri (iletisim kurma, takim galismasi vb.)
saptamaya yonelik olarak, rol oynama ve siireg iginde gozlemlenmeleri bigciminde gergeklestirilir. Adaylara milakat asamasinda, yetkinlik bazl
ve davranis odakli sorular sorularak gorevin gerektirdigi nitelik ile adayin beklentilerinin uyusup uyusmadigi 6lgilir.

Bu asamalar sonucunda pozisyona uygun bulunan adaylara is teklifi yapilir ve olumlu yanit veren adaya, ise alimda hazirlamasi gereken evrak
listesiyle birlikte teklif mektubu e-posta ile iletilir. is teklifi sirasinda adaylara Yapi Kredi'nin 6zliik haklari, imzalayacaklari sézlesme maddeleri



ve bunun gibi konular hakkinda gerekli bilgiler aktarilarak sorulari yanitlanir. is teklifini kabul eden ve ise baslayan adaylarla s6zlesme
imzalanir.

Yeni olusturulan veya uzmanlik ve teknik birikim gerektiren pozisyonlarda yeterli is deneyimi bulunan adaylar tercih edilir. Deneyimli eleman
miilakati insan kaynaklari kariyer ve insan giicii planlama ekibi ve ilgili birimin katilimiyla gergeklestirilir. insan kaynaklari ekibi, Banka’nin
vizyon, misyon ve stratejik hedefleri dogrultusunda uygun eleman seg¢imi yapmak amaciyla faaliyetlerine devam etmektedir. Sehir disinda
bulunan deneyimli adaylarin degerlendirilmesi igin internet Gzerinden gevrimigi gorisme imkani sunulmaktadir. Yurt disinda yerlesik olan
adaylarla da insan Kaynaklari ve Bélge Miidiirlerinin katilimiyla birebir miilakatlar yapiimaktadir.

4.4, Etik Kurallar ve Sosyal Sorumluluk
Banka etik kurallari Banka kurumsal internet sitesi vasitasiyla kamuya agiklanmistir. Ayrica yolsuzlukla ve risvetle miicadele politikasi
olusturularak internet sitesinden ilan edilmistir.

Yapi Kredi, stirdurilebilir gelecegin 6nemine inanarak kurumsal vatandaslik anlayisini tiim operasyonlarinin bir pargasi haline getirmek igin
¢alismaktadir. Toplumun ihtiyag ve beklentileri dogrultusunda kendi sosyal sorumluluk projelerini gelistirmektedir. Ayrica bu ¢alismalarini
olustururken paydaslarinin aktif katilimini desteklemekte, ana hissedarlari Ko¢ Holding ve UniCredit’in toplumsal faaliyetlerine destek
vermektedir. Kuruldugu 1944 yilindan bu yana egitim, kiltur ve sanat, gcevre ve spor alanlarinda yaptigi yatirimlari, toplumsal sorunlara kalici
¢O6zUmler arayan yenilikgi ve sirdirilebilir sosyal sorumluluk projeleriyle destekleyen Yapi Kredi, bu projelerin genis kesimlere ulasmasi
amaciyla kamu kuruluslari, Sivil Toplum Kuruluslari (STK) ve Universitelerle isbirlikleri gerceklestirmektedir.

Kiiltar ve Sanat Projeleri

e Yapi Kredi Kiiltiir, Sanat, Yayincilik: Yapi Kredi Kiiltiir Sanat Yayincilik, Yapi Kredi Yayinlari ile kurulusundan 2015 sonuna kadar 4 bin
533 baslikta kitap yayimlayarak, yilda ortalama 250 yeni baslik, 550 yeniden basim kitap ¢ikararak yayincilik diinyasinin 6nemli bir
aktéri olmaya devam etmektedir. Yayin cesidi icerisinde ¢ocuk yayinlarinin payi giderek artarken, yil boyunca yaklasik 200 okul
etkinligi ile 6grenci, 6gretmen, kitlphaneci, yazar ve editor bir araya getirilmektedir. Yapi Kredi Kiltiir Merkezi ise, yil igerisinde
dizenledigi yaklagik 154 etkinlik ve 9 sergi ile dnemli bir izleyici sayisina ulagsarak tlkemizin kiltir-sanat yagaminda énemli bir yer
tutmaktadir. Toplumun refah diizeyini yiikseltecek egitim ve kiltlr-sanat projelerini destekleme misyonu dogrultusunda Yapi Kredi
Kaltir Sanat Yayincilik Tarkiye’de heniiz gelisme asamasinda olan sesli kitap yayinciligina da biyiik 6nem vermekte olup, bu alana 2015
sonu itibariyle yayinlanan 72 eserle 6nemli bir katkida bulunmustur.

e Yapi Kredi Afife Tiyatro Odiilleri: Tiirkiye’nin en prestijli ve en uzun soluklu sanat 6diilii sayilan Yapi Kredi Afife Tiyatro Odiilleri,
sahneye ¢ikan ilk Tiirk kadin sanatgi olan Afife Jale’nin anisini yasatmak ve Tirk Tiyatrosu’na destek olmak amaciyla 1997 yilindan bu
yana gerceklestirilmektedir. Haldun Dormen’in danismanliginda, tiyatro duayenleri ve bu sanata gonil vermis Uyelerden olusan 33
kisilik jiri, sezon boyunca izledigi tim oyunlari seffaf bir sistemde oylayarak, 11 ana dal ve 3 6zel olmak Uzere toplam 14 kategoride
odullendirmektedir.

e Catalhoyiik Kazilari: Yapi Kredi'nin kiiltiir-sanat alaninda uzun yillardir destek verdigi en 6nemli projelerden biri de Catalhdyik kazilari
olmustur. Konya’nin Gumra ilgesinin 10 kilometre glineydogusunda bulunan 21 metre yukseklikteki Catalhoyik Tepesi, 9 bin yil
oncesinin sirlarini barindirmaktadir. Dinya Uzerindeki en 6nemli ve etkileyici arkeolojik alanlardan biri olan Catalhdyik’te her yil
Agustos-Eylll aylarinda diinyanin dort bir yanindan gelen yaklasik 200 kisilik bir ekip kazi ¢alismasi yapmaktadir. UNESCO Diinya Mirasi
Listesi’'ne kaydedilen Catalhdyik’te 2015 sezonu yeni bakis agilarinin kazanildigi ve oldukga 6nemli buluntularin giin 1sigina ciktigr bir
dénem olmustur.

Engellilere Yonelik Projeler

e Engelsiz Bankacilik: Tirkiye’deki ilk ve en kapsamli Engelsiz Bankacilik Programi olarak 2008 yilinda baslatilan bu proje, engelli
musterilerin bankacilik hizmetlerine kolaylikla erismesini saglamayl hedeflemektedir. Yapi Kredi ayrica Tirkiye'nin ilk engelsiz
bankacilik web sitesi olan www.engelsizbankacilik.com.tr sitesini hizmete acarak, Turkiye'deki engelli yurttaslarin finans sektériine
erisimini kolaylastirmistir. Bunlara ek olarak, engellilere yonelik cagri merkezi ve online chat hizmetleri, Engelsiz ATM'’leri gibi teknolojik
uygulamalar gelistirilmistir. isitme Engelliler Federasyonu ve (Gérme Engelliler Egitim ve Teknoloji Laboratuari (GETEM) gibi kurumlarla
gerceklestirilen projelerle de engelli vatandaslarin hayatina deger katmaktadir. Bu kapsamda GETEM ve Yapi Kredi Yayinlari’'nin isbirligi
ile 2015 sonu itibariyle 149 kitap dijital ortama aktarilarak sesli kitap haline getirilmis ve engelli vatandaslarin 7/24 telefonla erisimine
sunulmustur.

o isitme Engelliler Federasyonuyla yiiriitiilen galisma ile de “Konusmak Elimizde” projesi hayata gegirilmis ve géniilli olan 300 sube
calisanina isaret dili egitimi verilmistir. 2009 yilinda ortopedik engelli, 2010 yilinda ise gérme engelli vatandaslara yonelik Engelsiz ATM
uygulamalari hayata gegirilmistir. Yapi Kredi bugiin Tlrkiye genelinde 2.144 Engelsiz ATM ile ortopedik ve gorme engelli misterilerinin
hayatini kolaylastirmaktadir. Engelsiz Bankacilik Programi kapsaminda 2014 yilinda baslatilan proje ile de engelli yurttaslarin kendi
evlerinden ¢alisarak is giicine katilmasi saglanmistir. Bu proje kapsaminda 2015 yili sonuna kadar toplam 10 engelli birey istihdam
edilmistir.

e Ulkem icin Engel Tanimiyorum: Yapi Kredi, Ko¢ Holding dnderliginde yiiriitilen “Ulkem igin Engel Tanimiyorum Projesi”ne olan
destegini devam ettirmistir. Bu kapsamda, 2015 sonu itibariyla 1.541 galisanina “Engellilige Dogru Yaklasim” egitimi vermistir. “ Kog
Ulkem igin Degisken Fonu” ile 2015 yili icerisinde 6 okulun fiziksel kosullari engelli dgrencilerin kullanimi igin iyilestirilmistir.

Siirdirilebilirlik ve Yapi Kredi
o Sirdurilebilirlik Yapisi: Yapi Kredi Sirdirilebilirlik Komitesi'nin koordinasyonunda yiritiilen ¢alismalar kapsaminda konu bazli alt
¢alisma gruplari kurulmustur. Sirdardlebilirlik prensiplerinin Yapi Kredi'nin tim faaliyet alanina entegre edilmesi amaciyla
Surdurulebilirlik Yonetim Sistemi Projesi baslatiimistir.



e Siirdurilebilirlik Raporu: Yapi Kredi, 2014 yili Stirdurlebilirlik Raporu’nu Global Reporting Initiative’in (GRI) en gilincel raporlama
standardi olan G4 Raporlama Rehberi temel (core) uygulama diizeyi ilkelerine gére hazirlamistir.

e BIST Siirdiiriilebilirlik Endeksi: Borsa istanbul tarafindan olusturulan BIST Sirdiriilebilirlik Endeksi cercevesinde, Londra merkezli
Ethical Investment Research Service (EIRIS) tarafindan yapilan degerlendirmeye 2015 yilinda BIST— 50 sirketleri dahil edilmistir. Yapi
Kredi de gevresel, sosyal ve kurumsal yonetim alanlarinda gosterdigi basarili performans sayesinde BIST-50 sirketleri arasinda yapilan
degerlendirmede BIST Surdirulebilirlik Endeksi’nde yer alan 29 sirketten biri olmustur.

o Ulkem icin Toplumsal Cinsiyet Esitligi: Yapi Kredi, Ko¢ Holding dnderliginde Haziran 2015’te baslatilan “Ulkem icin Toplumsal Cinsiyet
Esitligini Destekliyorum” projesinde aktif olarak rol almaktadir. Bu proje, cinsiyet esitsizliginin nedenleri ve sonuglarina dair toplumun
tim kesimlerinde farkindalik yaratmayi amaglamaktadir. Toplumsal cinsiyet esitligi konusunda duyarliligin yayilmasi ve bu konuya
yonelik farkindaligi artiracak uygulamalara ilham vermek de proje hedefleri arasinda yer almaktadir. Proje kapsaminda 2015 yili iginde
gondlli egitmenler ile 1.250 Yapi Kredi galisanina egitim verilmistir.

Egitim Projeleri

e Okuyorum Oynuyorum: Yapi Kredi, Tlrk Egitim Gondlluleri Vakfi (TEGV) igbirligiyle 2006 yilindan bu yana ¢agdas egitim olanaklarina
sahip olmayan ilkogretim cagindaki ¢ocuklarin okul disi egitim aktiviteleri gerceklestirmelerine firsat vermek amaciyla “Okuyorum
Oynuyorum” projesini ylUritmektedir. Proje TEGV'in yurt ¢apindaki 10 egitim parki ve 38 6grenim birimi olmak lizere 48 etkinlik
noktasinin tiimiinde 3.500’0 agkin géniilll tarafindan uygulanmaktadir. Bu proje ile 2015 yili sonunda 120 bini agkin gocuga ulagiimistir.

o Renkli Kalemler: “Renkli Kalemler” projesi, deneyimli gazetecilerin destegi ile 2014 yilinda hayata gegirilen ve igerik bakimindan
Okuyorum Oynuyorum’un hedef ve misyonunu bir adim daha ileriye gotirecek bir ¢calismadir. Projenin ilk etabi, 2014 ilkbahar etkinlik
déneminde TEGV’in istanbul (Findikzade), Samsun ve Van’daki egitim parklarinda baslamis, daha sonra Ankara, Antalya, Eskisehir,
Gaziantep, Istanbul (Bahgelievler), izmir ve Sanliurfa egitim parklarinda devam ederek 2015 ilkbahar egitim déneminde
tamamlanmistir. Cocuklara birgok beceri kazandirmanin yani sira gelecegin gazetecilerinin yetismesine de katki saglayacak projede,
medyanin degerli isimlerinin yani sira TEGV gonilllleri de aktif olarak yer almigtir.

e Okuryazarhk Destegi: Yap! Kredi Mortgage, egitim olanagl bulamamis kiz ¢ocuklari ve yetiskin kadinlar yararina, 2015 Mart ayinda
kadinlar tarafindan kullanilan her konut kredisi i¢in "ACEV Temel ve ileri Okuryazarlik ve Kadin Destek Egitimleri" projesine bagista
bulunmustur. Basari ile sonuglanan kampanya sayesinde 500’den fazla kiz gocugu ve yetiskin kadinin egitimine destek olunmustur.

Cevre Projeleri

e Geri Donlisiim Projesi: Yapi Kredi, dogal kaynaklarin stirdtrulebilirligini desteklemek amaciyla 2008 yilindan bu yana bir geri donlsiim
projesi ylritmektedir. Proje kapsaminda 2015 yilinda 1 milyon kilogramdan fazla kagit, 9 bin kilogramdan fazla plastik, 700
kilogramdan fazla cam ve 100 kilogramdan fazla metal geri doniisiime sokulmak lizere toplanmistir. Yapi Kredi ayrica 39 bin ton sera
gazinin atmosfere salinmasini, 18 bin agacin kesilmesini, 28 bin m3 suyun, 132 bin 454 kWh enerjinin ve 41 ton ham petroliin bosa
harcanmasini 6nlemistir.

e 1SO 14064: Yapi Kredi, 2011 yilinda baslattigi ISO 14064 Sera Gazi Raporlama sertifikasyon sirecini yillik periyotlarla sirdirmektedir.
2015 yili igerisinde 2014 yilina ait sertifikasyon siireci tamamlanmistir.

Akademik Camia ile iliskiler

e Finans Kiirsiisii: Yap! Kredi, finans alanindaki bilimsel arastirmalari desteklemek amaciyla Kog Universitesi’nde kurdugu Yapi Kredi
Finans Kirsisii’ne olan destegine 2015 yilinda da devam etmistir.

e Anadolu Bursiyerleri: Yapi Kredi, Kog Universitesi’nin 2011 yilinda kurdugu Anadolu Bursiyerleri Programi’na olan destegini 2015
yilinda 4 bursiyer ile devam ettirmistir.

e Yapi Kredi Bankacilik ve Sigortacilik Akademik Programi: Yapi Kredi, 2015 yilinda bir ilki daha gerceklestirerek MEF Universitesi isbirligi
ile Yapi Kredi Bankacilik ve Sigortacilik On Lisans Programi’ni hayata gecirmistir. Gelecegin bankaci ve finans uzmanlarinin yetistirilecegi
iki yillk ©n lisans programi siiresince hem 0&grencilere staj olanagl saglanmasi hem de mezunlara is firsatlari sunulmasi
hedeflenmektedir. 2015-2016 akademik yilinda baslayan programa bu yil 50 6grenci alinmigtir.

® Yapi Kredi Mesleki ve Teknik Anadolu Lisesi: Yapi Kredi'nin egitim alanindaki énemli ¢alismalarindan biri de Kocaeli — Cayirova'da
bulunan ve 2008-2009 egitim déneminde 6gretime baglayan Yapi ve Kredi Bankasi Mesleki ve Teknik Anadolu Lisesi olmustur. 2012
yilinda ilk mezunlarini veren okulda bugiin, Cocuk Gelisimi ve Egitim, Grafik ve Fotograf, Bilisim Teknolojileri, Yiyecek ve igecek
Hizmetleri ve Biiro Yonetimi bolimlerinde 500°tn Uzerinde 6grenci egitim gormektedir. Ayrica, 2012 yilinda baslatilan egitim basari
bursundan 2015 yilinda 16 6grenci yararlanmistir.

2015 yilinda, Yapi Kredi’nin klltlr sanat etkinlikleri ve kurumsal sosyal sorumluluk faaliyetleri kapsaminda yaptigi harcama tutari 4,7 milyon TL
olarak gerceklesmistir. Ayrica Banka’nin yardim ve bagis olarak yaptigi harcama tutari 7,6 milyon TL'dir.

BOLUM V - Yénetim Kurulu

5.1. Yonetim Kurulu’nun Yapisi ve Olusumu

Banka, Yénetim Kurulu tarafindan idare ve temsil edilir. Yénetim Kurulu Uyeleri ve sayilari Genel Kurul'da belirlenir. Bagimsiz tiyelerin sayisinin
ve niteliklerinin belirlenmesi, BDDK ile SPK mevzuatina gore yapilir. Banka’nin Esas Sozlesmesi'ne gére Yonetim Kurulu en az 8 kisiden
olusmalidir. Uyeler azami 3 yillik gdrev siiresi icin ve halefleri segilene kadar gérev yapmak iizere, Genel Kurul tarafindan segilir.

25 Mart 2015 tarihli Genel Kurul’da 2015 yili faaliyetlerinin gérusulecegi Olagan Genel Kurul Toplantisi’'na kadar gérev yapmak lzere segilen ve
degisiklik sebebiyle yil icinde atanan Yénetim Kurulu Uyeleri hakkindaki bilgiler asagidaki tabloda (31.12.2015 tarihi itibariyle) 6zetlenmekte
olup, 6zgeg¢misleri Banka internet sitesinde ve faaliyet raporunda yer almaktadir. Banka Yonetim Kurulu’nda, murahhas liye ve genel mudiir ile
murahhas iiye ve genel miidiir vekili gérevlerini yiiriiten tyeler icrada gérevli Yonetim Kurulu Uyeleri olarak gérev yapmaktadirlar.



Bagimsiz Yénetim Kurulu

Adi Soyadi Gorevi Son Durum itibariyle Ortaklik Disinda Aldigi Gorevler e . Yer Aldigi Komiteler ve Gorevi
Uyesi Olup Olmadigi
Kog Holding AS., Kog Finansal Hizmetler A.S. Yonetim Kurulu Baskani ve
Mustafa V. Kog“’ Yonetim Kurulu Baskant Kog Grubu Sirketlerinde Yénetim Kurulu Bagkanliklari, Baskan Vekilligi Bagimsiz Uye Degil -
ve Uyelikleri

UniCredit Grubu Orta ve Dogu Avrupa Bolgesi Baskani, Kog Finansal (el (it Ueall, Hurieed

Carlo Vivaldi Yénetim Kurulu Baskan Vekili Hizmeler ASS. Yonetim Kurulu Baskan Vekili Bagimsiz Uye Degil \_I.onetlm KF)mIIeSI U}/e5|., .
Ucretlendirme Komitesi Uyesi
Kog Finansal Hizmetler AS. icra Baskani ve Murahhas Uyesi, Kog
H. Faik Acikalin Yénetim Kurulu Murahhas Uyesi ve Genel Midiir Holding AS. Bankfm.llk ve S.lgcfrta F-}rubu Baskanligi, Yapi ve Kredi Bagims1z Uye Degil Kredi Komitesi Bagkani, icra Kurulu
Bankasi A.S. mali istirakleri Yonetim Kurulu Baskanliklari ve Baskan Baskani
Vekillikleri
Kog Finansal Hizmetler AS. icra Baskani Vekili ve Murahhas Uyesi, Yapi . L L
" n . - P . A . o A i h . o . Kredi Komitesi Baskan Vekili, icra
Niccolo Ubertalli Yénetim Kurulu Murahhas Uyesi ve Genel Mudiir Vekili  ve Kredi Bankasi A.S. mali istirakleri Yonetim Kurulu Baskan Vekillikleri Bagimsiz Uye Degil .
e . Kurulu Baskan Vekili
ve Uyelikleri
e Yonetim Kurulu Oyesi Kog Holding AS CEO, |.<o€ Fin.ansal Hizm?tler AS Yénetim Kurulu Uyesi Bagims1z Uye Degil IfurumsaI.Ybnetim I.(om.it”esi L:lyesi,
ve Kog Grubu sirketleri Yonetim Kurulu gérevleri Ucretlendirme Komitesi Uyesi

Denetim Komitesi Uyesi, Kredi
Komitesi Uyesi

Kog Finansal Hizmetler A.S. Yonetim Kurulu Uyesi, Sabanci Universitesi
Ogretim Gorevlisi
Kog Holding AS. CFO, Kog Grubu sirketleri Yonetim Kurulu Uyelikleri,
Yonetim Kurulu Uyesi Kog Finansal Hizmetler A.S. Yonetim Kurulu Uyesi, Yapi Kredi Koray Bagimsiz Uye Degil -
Gayrimenkul Yatirim Ortakligi A.S. Yonetim Kurulu Uyesi
UniCredit biinyesinde Risk Yonetim Bagkanligi, UniCredit Grubu'nun
Dr. Jirgen Kullnigg Yonetim Kurulu Uyesi baz sirketlerinde Yonetim Kurulu gorevleri, Kog Finansal Hizmetler AS. Bagimsiz Uye Degil Kredi Komitesi Uyesi
Yonetim Kurulu Uyesi
UniCredit Bank Avusturya idare Heyeti Uyesi ve Bas Mali sorumlusu,
Yonetim Kurulu Uyesi UniCredit Grubu'nun bazi sirketlerinde Yénetim Kurulu gérevleri, Kog  Bagimsiz Uye
Finansal Hizmetler A.S. Yonetim Kurulu Uyesi
UniCredit SpA'de Grup Genel Mudur Vekili ve Kurumsal ve Yatirim
Bankaciligi B6lim Bagkani, UniCredit Grubu'nun bazi sirketlerinde

F. Fisun Akkal Bozok  Yénetim Kurulu Uyesi Bagimsiz Uye

Ahmet Fadil
Ashaboglu

Denetim Komitesi Uyesi, Kredi
Komitesi Yedek Uyesi

Mirko D.G. Bianchi®

Denetim Komitesi Bagkani, Kredi

Gianni F.G. Papa Yénetim Kurulu Uyesi Bagimsiz Uye

Yonetim Kurulu gorevleri, Kog Finansal Hizmeler A.S. Yonetim Kurulu Komitesi Yedek Uyesi
Uyesi
Adil G. Oztoprak Yonetim Kurulu Uyesi heE F.lnansal AEREEr A tonetmﬁ KUTUIU Uyesu:{apl.Kredil LRy Bagimsiz Uye Denetim Komitesi Uyesi
Gayrimenkul Yatirim Ortakligi A.S Yénetim Kurulu Uyesi (Bagimsiz)
. - Kog Finansal Hizmetler A.S. Yénetim Kurulu Uyesi, AS Roma Yonetim N . . e
Benedetta Navarra Yonetim Kurulu Uyesi Bagimsiz Uye Denetim Komitesi Uyesi

Kurulu Uyesi, Statutory Auditors Equitalia S.p.A. Yonetim Kurulu Uyesi

(1) Banka Yonetim Kurulu Bagkani Sn. Mustafa V. Kog 21 Ocak 2016 tarihinde vefat etmistir
(2) 25 Haziran 2015 tarihli Yénetim Kurulu karari ile 30 Haziran 2015 tarihi itibariyle Yonetim Kurulu Uyeligi’nden istifa eden Francesco Giordano’nun yerine bu tarihten gegerli olmak
tzere Mirko D.G. Bianchi atanmigtir

Yénetim Kurulu Baskani ve Genel Miidiir (CEO) gdrevleri ayni kisi tarafindan yerine getirilmemektedir. Yonetim Kurulu Uyeleri’nin Banka isleri
icin gereken zamani ayirmalarina 6zen gosterilmekte olup, Banka disinda baska gorev ve gorevler almalarina iliskin bir sinirlandirma
bulunmamaktadir.

Adaylik Beyanlari ve &zge¢mislerinin Kurumsal Yénetim Komitesi tarafindan degerlendirilmesi sonucu Benedetta Navarra ve Adil G. Oztoprak
22.01.2015 tarihinde Yénetim Kurulu'na Bagimsiz Uye adaylari olarak sunulmus ve 23.01.2015 tarihinde Yénetim Kurulu tarafindan Bagimsiz
Uye adaylari olarak belirlenmistir. SPK'nin 19.02.2015 tarihli toplantisinda Benedetta Navarra ve Adil G. Oztoprak icin olumsuz goériis
bildiriimemesine karar verilmis olup Olagan Genel Kurul toplantisinda Bagimsiz Uye olarak secilmislerdir.

Kurumsal Yénetim Tebligi’nin istisnalara iliskin 6. maddesinin 3. fikrasinda; Bankalar icin Bagimsiz Yénetim Kurulu Uye sayisi ligten az olmamak
kaydiyla Banka’nin ihtiyarinda oldugu, Bankalar'in Yonetim Kurulu yapilanmalar igerisinde Denetim Komitesi Uyeligi icin gorevlendirilen
Yénetim Kurulu Uyeleri’nin bu Teblig cercevesinde Bagimsiz Yénetim Kurulu Uyesi olarak kabul edilecegi belirtilmistir. Ayrica bu teblig ile;
Bankalarin Denetim Komitesi Uyeleri’nde 4.3.6 numarali Kurumsal Yénetim ilkesi’nde belirtilen niteliklerin aranmayacagi ve bu iyelerin
secilmesine iliskin 4.3.7 ve 4.3.8 numaral ilkelerin uygulanmayacagi belirtilmistir. Yine ayni tebligde; Denetim Komitesi'nde yer almayacak
Bagimsiz Yénetim Kurulu Uyeleri igin herhalde, Bagimsiz Yénetim Kurulu Uyeleri’nin tamaminin Denetim Komitesi'nde yer almasi halinde ise
sadece bir Uye icin 4.3.6 numarali ilkede belirtilen niteliklerin aranacagi ve bu Bagimsiz Uye veya Uyeler’in secilmesine iligkin 4.3.7 ve 4.3.8
numarali ilkelerin uygulanacagi hiikiim altina alinmistir. Bu cercevede; 2015 yilinda Benedetta Navarra ve Adil G. Oztoprak 4.3.7 ve 4.3.8
numarali ilkelerde belirtilen niteliklere haiz olmak izere diger Banka Denetim Komitesi Uyeleri Gianni F.G. Papa, Mirco D.G. Bianchi ve F. Fiisun
Akkal Bozok Bagimsiz Uye olarak gérev yapmaktadir.

2015 yili faaliyet donemi itibariyle bagimsizligi ortadan kaldiran bir durum ortaya ¢itkmamistir.

Yénetim Kurulu’nda farkh gériislerin temsil edilmesinin saglanmasinin da bir araci olan kadin Yénetim Kurulu Uyeleri igin bir hedef oran
belirlenmemis olup 2015 yilinda Yénetim Kurulu’nda %17 oraninda kadin Gye bulunmaktadir.

5.2. Yonetim Kurulu’nun Faaliyet Esaslari

Yonetim Kurulu, Banka isleri gerektirdikge Baskan’in daveti izerine toplanmakta ve her yil en az 10 toplanti gergeklestirmektedir. 2015 yilinda
Yonetim Kurulu 11 kez toplanmistir. Yonetim Kurulu toplantilari ve kararlari, iye tam sayisinin en az yarisindan bir fazlasi ile
gerceklesmektedir. Yénetim Kurulu Uyeleri’ne agirlikli oy hakki taninmamistir. 2015 yilinda gergeklestirilen Yénetim Kurulu toplantilarina
tyelerin katihm ortalamasi %86 seviyesindedir.

Yonetim Kurulu Baskani adina toplanti davetleri tim dyeler ile paylasiimakta, gorlsiilmesi gereken konular dokiimanlari ile birlikte
toplanmakta, toplanti glindemi Baskan’in onayi ile tiim lyelere génderilmektedir. Tutanaklarin hazir bulunan tyeler tarafindan imzalanmasinin
yani sira, karara muhalif kalanlar varsa muhalefet sebeplerinin tutanaga yazilmasi ve oy sahibi tarafindan imzalanmasinin gerekliligi s6z
konusudur. Yonetim Kurulu toplantilarinda iletilen talep ve gérusler tutanaklara yansitiimaktadir.

Banka’nin Yénetim Kurulu Uyeleri ve Ust diizey ydneticileri igin ‘ydnetici sorumluluk sigortas’’ bulunmaktadir.



5.3. Yonetim Kurulu’nda Olugturulan Komitelerin Sayi, Yapi ve Bagimsizligi

Komitelerin amaci, karar verme sireci sirasinda destek saglamak, onaylanmak (izere Banka’nin ilgili fonksiyonlarina sunulacak teklifleri
degerlendirmek ve Yénetim Kurulu tarafindan verilen yetkilere uygun olarak kendi sorumluluk alanlarinda karar almaktir. Komiteler, Kurumsal
Yonetim prensipleri gergevesinde kendi gérevlerini yerine getirirken Bankacilik Kanunu’na ve ilgili yonetmeliklere uygun hareket etmekten
sorumludur.

Bankacilik Kanunu geregi, icra Kurulu disindaki komite tiyeleri Yénetim Kurulu Uyeleri’/nden olusmalidir. Yénetim Kurulu mevcutta 12 tiyeden
olugmaktadir. Yonetim Kurulu ve diger komitelerin Gye dagilimi, Banka’nin esit oranli ortaklk yapisi gozetilerek belirlenmektedir. Bu
sebeplerden dolay! birden fazla komitede yer alan Yénetim Kurulu Uyesi bulunmaktadir. Birden fazla komitede gérev alan dyeler, iliskili
konularda gorev yapan komiteler arasi iletisimi saglamakta ve isbirligi imkanlarini artirmaktadir.

icra Kurulu
icra Kurulu, icra agisindan ydnetim karar alma merkezi olarak, Banka ve istiraklerinin éncelikli konulari hakkinda miisterek karar alinmasini, st
ybnetim ile bilgi paylagiimasini ve glicli takim ruhuna destek olunmasini saglar. Kurul, iki haftada bir veya Banka’nin ihtiyaglari dogrultusunda,
ayda en az bir kez olacak sekilde toplanmaktadir. Kurul’'un tiim kararlari daimi lyeler tarafindan oy birligi ile alinir. icra Kurulu 2015 yili
boyunca gerekli gogunluk ve karar yeterlilik sayisi saglanarak, 23 kez toplanmistir. Kurul’'un sorumlulugu altinda olan ana maddeler:
e Grup stratejisi ve Banka’nin yapisal risk yonetimi
e Fiyatlama ve faiz oranlari da dahil olmak uzere aktif pasif yonetimi
Mevcut (irtin degerlendirmesi ve yeni (iriin onayi
Kredi, operasyonel, piyasa ve likidite risklerinin belirlenmesi
Banka’nin ticari politika ve ilkelerinin biitce hedefleri ile uyumu
e Miusteri memnuniyetinin gelistirilmesi ve pazarlama aktiviteleri
o g ve digiletisim planlari
e Banka’nin yillik proje planinin onaylanmasi ve 6nemli organizasyonel degisiklikler
e Piyasa risk profili ydnetim stratejisinin Yonetim Kurulu’nun risk algi kurallarina uyumlu olarak belirlenmesi

icra Kurulu Uyeleri

Baskan H. Faik Agikalin Murahhas Uye ve Genel Mudiir

Baskan Vekili Niccolo Ubertalli Murahhas Uye ve Genel Mudiir Vekili

Uye Wolfgang Schilk Genel Mudir Yardimcisi - Risk Yonetimi

Uye Marco lannaccone'!) Genel Miidiir Yardimcisi - Finansal Planlama ve Mali isler

Uye Feza Tan Genel Mudir Yardimcisi - Kurumsal ve Ticari Bankacilik

Uye Z. Nazan Somer Ozelgin Genel Mudir Yardimcisi - Perakende Bankacilik

Uye Mert Yazicioglu Genel Mudiir Yardimcisi - Ozel Bankacilik ve Varlik Yénetimi

Uye S. Cihangir Kavuncu® Genel Midiir Yardimcisi - insan Kaynaklari ve Organizasyon

Uye A. Cahit Erdogan Genel Mudir Yardimcisi - Bilisim Teknolojileri ve Operasyon Yonetimi
Uye Mert Oncii Genel Midiir Yardimcisi - Hazine

(1) 18 Ocak 2016 tarihli Yénetim Kurulu karari ile Finansal Planlama ve Mali isler Yénetimi'nden sorumlu Genel Miidiir Yardimcisi Marco lannaccone'nin UniCredit biinyesinde
baska bir gérev Ustlenecek olmasi sebebiyle, 1 Mart 2016 tarihi itibariyle Massimo Francese Finansal Planlama ve Mali isler Yénetimi'nden sorumlu Genel Miidir Yardimcisi
olarak atanmistir

(2) 21 Ekim 2015 tarihli Yénetim Kurulu karari ile 1 Ocak 2016 tarihinden itibaren gecerli olmak iizere M. Gékmen Ugar (S. Cihangir Kavuncu’nun yerine) insan Kaynaklari ve
Organizasyon’dan sorumlu Genel Midir Yardimcisi olarak atanmigtir

Kredi Komitesi

Kredi Komitesi, Banka’nin kredi tahsis faaliyetlerini, kredi politikasi, ekonomik hedefler ve Banka’nin genel risk profili dogrultusunda yonetmek
icin olusturulmus danisma ve karar kuruludur. Kurul’'un tim kararlari oy birligi ile alindig1 takdirde dogrudan, ¢ogunluk oy ile alindiginda ise
mutlaka Yénetim Kurulu onayi sonrasi uygulanir. Kredi Komitesi 2015 yili boyunca gerekli gogunluk ve karar yeterlilik sayisi saglanarak, 51 kez
toplanmigtir. Komite, yetkisi dahilindeki limitler igin kredi tahsis ve yeniden yapilandirma taleplerini degerlendirir; yetkisi disindaki limitler igin
Yoénetim Kurulu’na goris bildirir. Kredi Komitesi ayrica kredi skorlama, kredilendirme ve izleme sistemlerine iliskin parametreleri belirlemekle
gorevlidir.

Kredi Komitesi Asil Uyeleri

Baskan H. Faik Agikalin Murahhas Uye ve Genel Miidiir
Baskan Vekili Niccolo Ubertalli Murahhas Uye ve Genel Mudiir Vekili
Uye Carlo Vivaldi Yonetim Kurulu Baskan Vekili

Uye F. Fisun Akkal Bozok Yénetim Kurulu Uyesi

Uye Dr. Jiirgen Kullnigg Yénetim Kurulu Uyesi

Kredi Komitesi Yedek Uyeleri
Yedek Uye Gianni F.G. Papa Yénetim Kurulu Uyesi
Yedek Uye Mirko D.G. Bianchi‘¥ Yénetim Kurulu Uyesi

(1) 25 Haziran 2015 tarihli Yénetim Kurulu Karari ile 1 Temmuz 2015 tarihi itibariyle Mirko D. G. Bianchi (Francesco Giordano yerine) Kredi Komitesi Yedek Uyesi ve Denetim
Komitesi Uyesi olarak atanmistir



Denetim Komitesi
Denetim Komitesi, Banka’nin yerel kanunlar ve mevzuata uygun olarak idare edilmesi fonksiyonunun yerine getirilmesine destek
saglamaktadir. Kurul, G¢ ayda bir veya Banka’nin ihtiyaglari dogrultusunda toplanmaktadir. Denetim Komitesi 2015 yili boyunca gerekli
¢ogunluk ve karar yeterlilik sayisi saglanarak, 4 kez toplanmistir. Denetim Komitesi en az alti ayda bir Yonetim Kurulu’na rapor sunmaktadir.
Kurul’'un sorumlulugu altinda olan ana maddeler:

e ¢ Denetim, Uyum ve i¢ Kontrol ile Risk Yénetimi birimlerinin performansinin izlenmesi

e Bankacilik ve Sermaye Piyasasi mevzuatlari gergevesinde belirlenmis gorevlerin yerine getirilmesi

o Yillik denetim plani ve i¢ denetim fonksiyonu tliziguiniin onaylanarak izlenmesi

o i¢ kontrol sisteminin yeterliliginin teyit edilmesi
Denetim projelerinin izlenerek, ortaya ¢ikan 6nemli bulgularin degerlendirilmesi
Dis denetim, derecelendirme, degerlendirme ve destek hizmeti kuruluslarinin atanmasi, gérevlendirilmesi ve tcretlendirilmesi
Finansal raporlama siirecinin denetlenmesi
e Tedarik politikalari ve harcamalarinin incelenmesi

Denetim Komitesi Uyeleri

Baskan Gianni F.G. Papa Yoénetim Kurulu Uyesi
Uye F. Fisun Akkal Bozok Yénetim Kurulu Uyesi
Uye Mirko D.G. Bianchi¥ Yénetim Kurulu Uyesi
Uye Benedetta Navarra Bagimsiz Yénetim Kurulu Uyesi
Uye Adil G. Oztoprak Bagimsiz Yénetim Kurulu Uyesi

(1) 25 Haziran 2015 tarihli Yénetim Kurulu Karari ile 1 Temmuz 2015 tarihi itibariyle Mirko D. G. Bianchi (Francesco Giordano yerine) Kredi Komitesi Yedek Uyesi ve Denetim
Komitesi Uyesi olarak atanmistir

Kurumsal Yonetim Komitesi

Kurumsal Yénetim Komitesi, Yénetim Kurulu’'na, Banka’nin Kurumsal Yonetim ilkeleri’ne uyumu, yatirmci iliskileri aktiviteleri ve kamuya
yapilacak agiklamalar konusunda destek veren danisma komitesidir. Komite, meydana gelebilecek gikar ¢atismalarini tespit ederek, Yonetim
Kurulu’na iyilestirici dnerilerde bulunur. Komite, ayrica Istirakler ve Hissedarlarla iliskiler birimi araciligiyla, ortaklar ve yatirmcilar arasinda
gerceklestirilen iletisim akisinin uygunlugunu teyit eder. Kurul’'un tiim kararlari oy birligi ile alindiginda dogrudan, ¢ogunluk oy ile alindiginda
ise mutlaka Yonetim Kurulu onayi sonrasinda uygulanir. 2015 yili boyunca Kurumsal Yénetim Komitesi, gerekli cogunluk ve karar yeterlilik
sayisi saglanarak, 2 kez toplanmistir.

Kurumsal Yonetim Komitesi Uyeleri

Uye Carlo Vivaldi Yonetim Kurulu Baskan Vekili

Uye Levent Cakiroglu Yénetim Kurulu Uyesi

Uye M. Erkan Ozdemir Genel Midiir Yardimcisi - Uyum ve i¢ Kontrol

Uye Marco lannaccone Genel Midiir Yardimcisi - Finansal Planlama ve Mali isler

Ucretlendirme Komitesi

Ucretlendirme Komitesi, Banka’nin iicretlendirme politikasinin ve uygulamalarinin, Banka faaliyetlerinin kapsami, yapisi, stratejileri, uzun
vadeli hedefleri ve risk yonetim yapisi ile uygunlugunu Yénetim Kurulu adina izlemek ve denetlemekten sorumludur. Komite, yilda en az iki kez
veya Banka’nin ihtiyaglari dogrultusunda toplanmaktadir. 2015 yili boyunca Ucretlendirme Komitesi, gerekli cogunluk ve karar yeterlilik sayisi
saglanarak, 2 kez toplanmigtir.

Ucretlendirme Komitesi Uyeleri
Uye Carlo Vivaldi Yonetim Kurulu Baskan Vekili
Uye Levent Cakiroglu Yonetim Kurulu Uyesi

5.4. Risk Yonetim ve i¢ Kontrol Mekanizmasi

Banka’da risklerin izlenmesi ve kontrollerin saglanmasi amaciyla, tiim sube ve birimler ile konsolidasyona tabi tutulan ortakliklari kapsayan,
yerel kanun ve diizenlemelere gére yeterli ve etkin i¢ Kontrol Sistemleri kurulmustur. i¢ Kontrol Sistemleri kapsamindaki i¢ Denetim, Uyum ve
i¢ Kontrol ile Risk Yénetimi birimleri, Banka organizasyon yapisi igerisinde Denetim Komitesi’ne baglidir. Bu birimler, i¢ Sistemler Sorumlusu ve
Denetim Komitesi araciliglyla mevzuatta belirlenen sekilde Yonetim Kurulu'na raporlama yapmaktadir.

5.5. Sirket’in Stratejik Hedefleri

Yonetim Kurulu, Banka’nin stratejik hedeflerini her yil gozden gegirmektedir. Banka’nin yillik bitgesi Yonetim Kurulu tarafindan
onaylanmaktadir. Yil igerisinde yapilan her Yonetim Kurulu toplantisinda aylik bazda hedeflere kiyasla gelisim ve Banka’nin performansi gézden
gecirilmektedir. 3 aylik donemler itibariyle temel performans gostergeleri ve sektore kiyasla Banka'nin gelisimi de detayli olarak Yonetim
Kurulu tarafindan incelenmektedir.

5.6. Mali Haklar
Finansal tablolarimizin besinci bolim VIl.b nolu dipnotunda belirtildigi tzere, 2015 yilinda Banka Ust yonetimine 39.699 bin TL ddeme
yapilmistir (Grup bazinda 47.455 bin TL). Ust diizey ydnetime ve diger personele sabit ve performansa dayali ddemeler Banka’nin



Ucretlendirme Politikasi'nda yer alan esaslar dahilinde belirlenerek yapilmaktadir. Ucretlendirme Politikasi'nda belirtildigi iizere, performans
odemeleri hem nicelik hem de nitelik olarak performans hedeflerine ulasilmasi halinde gergeklestiriimektedir.

Yénetim Kurulu ve Ust diizey yéneticiler ile galisanlar igin Ucretlendirme Politikasi 25 Mart 2015 tarihli Olagan Genel Kurul’dan {i¢ hafta énce
yayinlanan Genel Kurul Bilgilendirme Notu aracilig ile Banka Genel MidurlGgu ve subelerinde, www.yapikredi.com.tr adresindeki Banka
internet sitesinde, KAP'ta ve MKK'nin Elektronik Genel Kurul Sisteminde ortaklarin incelemesine sunulmus ve Genel Kurul toplantisinda
onaylanmistir. Banka’nin internet sitesi vasitasiyla kamuya agiklanan s6z konusu politika, 2015 yil faaliyetlerinin gorisilecegi 31 Mart 2016
tarihli Olagan Genel Kurul toplantisi glindemine de alinarak pay sahiplerinin gorusiine sunulacaktir. Finansal tablo dipnotlarinda Yonetim
Kurulu Uyeleri ve Uist diizey ydneticilere yapilan 6demeler genel uygulamalara paralel olarak toplu olarak kamuya agiklanmaktadir.

Yénetim Kurulu Uyeleri ile Ust diizey ydneticiler Bankacilik Kanunu’nun 50. maddesinde belirlenen esaslar cergevesinde kredi
kullanabilmektedir.



Corporate Governance Principles Compliance Report

SECTION | - Declaration of Compliance with Corporate Governance Principles

Yap! Kredi strives to comply with the Corporate Governance Principles published by the Capital Markets Board (CMB) and focuses on
continuous development in this area while carrying out its operations.

The mandatory principles within the scope of the Communique on Corporate Governance numbered I1-17.1 which is currently in effect have
been fully complied with and the non-mandatory principles have been mostly complied with. Despite full compliance with the non-mandatory
Corporate Governance Principles is targeted, such full compliance has not been achieved yet due to reasons such as the practical challenges
with some of the principles, the ongoing discussions both in our country and on the international platform in relation to compliance with some
of the principles and the fact that some principles do not completely overlap with the existing structure of the market and the Bank. The
principles that have not yet been implemented is worked on and it is planned that their practice will start after the completion of the
administrative, legal and technical infrastructure work in a way to contribute to the efficient management of the Bank. Below in the relevant
chapters are the explanations for Yapi Kredi's extensive efforts conducted within the framework of the Corporate Governance Principles and
the principles that have not yet been complied with and the conflicts of interest, if any, arising from these.

Efforts for compliance with the Capital Markets Law which covered the new regulations of the CMB on the Corporate Governance Principles
and with the communiques issued on the basis of this law were among the main efforts in the field of Corporate Governance in 2015. The
Board of Directors and the Committees of the Board of Directors of the Bank were formed in line with the regulations in the Communique on
Corporate Governance. The Committees of the Board of Directors that are formed continue with their activities efficiently. A remuneration
policy was set for the Board of Directors and the senior management and employees and was submitted to the information of the
shareholders at the Annual Shareholders' Meeting. Annual Shareholders' Meeting Disclosure Document containing the Annual Shareholders'
Meeting information such as the shareholding structure, total number of shares and voting rights, the biographies of the candidates standing
for membership to the Board of Directors and the Remuneration Policy was submitted to the information of the investors 3 weeks before the
Annual Shareholders' Meeting. Furthermore, the Bank's corporate website and annual report were reviewed and the revisions required for
full compliance with the principles were made. Work required for compliance with the principles will be carried out in the upcoming period by
taking into consideration both the developments in the legislation and practice.

In clause 3 of article 6 of the Communique on Corporate Governance in relation to exemptions, it is stated that the number of independent
Board members may be determined by the banks themselves on the condition that this number is not less than three and that the Board
members who are appointed as an audit committee member within the bank’s organization for the Board of Directors shall be considered as
independent Board members within the framework of this communique. The communique also states that the qualifications set forth in the
Corporate Governance principle numbered 4.3.6 shall not be sought in audit committee members of banks and that the principles numbered
4.3.7 and 4.3.8 in relation to the election of these members shall not be applied. The same communique also provides that the qualifications
set forth in the principle numbered 4.3.6 shall be required in any case in respect of the independent board members who will not be
appointed in the audit committee, and for only one member in cases where all of the independent members of the board of directors are
appointed in the audit committee and that the principles numbered 4.3.7 and 4.3.8 shall apply with regard to the election of this independent
member or these independent members. In this framework, all of the Members of the Bank's Audit Committee were independent members in
2015, with Benedetta Navarra and Adil Giray Oztoprak having the qualifications set forth in principles numbered 4.3.7 and 4.3.8.

Among the Corporate Governance Principles, following main principles which have not been fully compiled and not mandatory in accordance
to communique have been specified below detailed information on this respect is provided in the relevant chapters below. There is no conflict
of interest arising from non-compliance with the said principles.

e In relation to principle numbered 1.5.2, minority rights are not vested by the Articles of Association in shareholders holding less than
one twentieth of the capital and rights are vested within the framework of the general regulations in the legislation.

e In relation to principle numbered 4.3.9, no target rate and target time have been determined yet in relation to the rate of female
members in the Board of Directors but the rate of female members in the Board of Directors of the Bank was 17% in 2015.

e In relation to principle numbered 4.4.7, no limits are introduced for the Members of the Board of Directors preventing them from
assuming duties outside the company due to the fact that their sectoral and business experience makes a significant contribution to
the Board of Directors.

e In relation to principle numbered 4.5.5, the appointment of the Members of the Board of Directors in committees is performed by
taking into consideration their knowledge and experience and in line with the relevant legislation and some Members of the Board of
Directors are appointed to more than one committee. However, those members who assume duties in more than one committee
ensure communication and increase cooperation opportunities among committees that work in related matters.

e In relation to principle numbered 4.6.5, remunerations made to the Members of the Board of Directors and to the executives with
administrative responsibilities are collectively and publicly disclosed in the footnotes of the financial statements in line with the
general practice.

Yapi Kredi's corporate governance rating in the BIST Corporate Governance Index which the Bank joined back in 2008, started with 8.02 (over
10) was increased to 9.34 through the Corporate Governance Rating Report issued by SAHA Corporate Governance and Credit Rating Services
Inc. and publicly disclosed by the Bank on December 28, 2015. The ratings in terms of main sections were set as 9.59 for Shareholders, 9.05 for
Public Disclosure and Transparency, 9.72 for Stakeholders and 9.20 for the Board of Directors.

SECTION Il - Shareholders



2.1. Investor Relations Unit

The functions at Yapi Kredi in relation to Investor Relations Unit are carried out in the following manner by Kog Financial Services (KFS) under
Assistant General Manager for Compliance and Internal Control, the Subsidiaries and Shareholder Relations Unit and the Investor Relations
Unit under Assistant General Manager for Financial Planning and Financial Affairs (CFO). During the year, all telephone and e-mail inquiries to
both units were answered within the scope of the relevant legislation. Within the scope of relations with the Bank’s shareholders, the
Investor Relations Unit held more than 650 meetings for investors, more than 45 meetings for analysts and approximately 100
teleconferences, in addition to attending 28 conferences and roadshows in order to meet existing and potential investors and ensure that
shareholders are better updated on recent developments. Quarterly financial results were presented and shared 4 times during the year via
quarterly teleconferences and questions by investors and analysts were answered by senior management.

The 2015 Report on Investor Relations Activities was reviewed by the Corporate Governance Committee of the Bank on March 09, 2016 and
was submitted to the Board of Directors of the Bank on the same date.

Functions of KFS, Subsidiaries and Shareholder Relations Unit are:

e To ensure that the correspondence on shares between the Shareholders and the partners and the information and documents that
need to be kept in relation to shares within the scope of legislation are kept in a sound, safe and updated manner,

e To prepare the documents that need to be submitted to the shareholders for information and review in relation to the Annual
Shareholders' Meeting and to take measures to ensure that the Annual Shareholders' Meeting is held in compliance with the relevant
legislation, the Articles of Association and other regulations within the shareholding structure,

e To oversee and monitor the fulfilment of liabilities arising from the Capital Market legislation including all matters in relation to
Corporate Governance and Public Disclosure.

Functions of the Investor Relations Unit are:

e To manage relations among national/international corporate investors/shareholders, banking analysts of intermediary agencies and
partners, to inform them regularly and proactively, to answer their oral and written questions,

e  To manage relations with the international credit rating agencies, to answer their oral and written requests for information,

e To manage all printed and web-based processes in relation to the issuance of the Bank's annual and interim reports and to coordinate
the compilation of the contents in accordance with the legislation,

e To include the matters set forth in the Corporate Governance Principles in the Investor Relations section on the Bank's website and to
keep information updated.

KFS, Subsidiaries and Shareholder Relations Unit
Head of the Unit  : Erding TETIK

Title : Director of KFS, Subsidiaries and Shareholder Relations Unit

Licences : Capital Market Activities Level 3 License, Corporate Governance Rating License and Derivative Instrument
License

Telephone 102123396431

E-mail : erdinc.tetik@yapikredi.com.tr

Employees of the Unit : Hasan SADI* - Ercan YILMAZ — Resul BASAK

*holds Capital Market Activities Level 3 License and Corporate Governance Rating License

Investor Relations Unit
Head of the Unit  : Gulsevin TUNCAY YILMAZ

Title : Corporate Strategy and Investor Relations Director
Telephone 102123397323

E-mail : gulsevin.yilmaz2 @yapikredi.com.tr

Employees of the Unit : Ece OKTAR GURBUZ* - Arya OZCAM - Eray ALPAY

* holds Capital Market Activities Level 3 License, Corporate Governance Rating License and Credit Rating License

2.2. Exercise of Shareholders’ Right to Obtain Information

No discrimination is made among shareholders in terms of the use of the right to obtain and review information and all information except for
trade secrets are shared with the shareholders. Questions received by the Investor Relations Unit are answered both by telephone and in
writing upon establishing contact with the most senior individual related to the matter, except for information that are deemed to be
confidential and trade secret. As explained in Chapter 3.1 of this report, all information and explanations that could impact on the use of
shareholding rights are included in the corporate website. Yapi Kredi continuously communicates with and informs shareholders through
telephone, e-mail, internet, press releases as well as one-on-one and group meetings.

Although the right to request a private auditor is not regulated in the Articles of Association as an individual right, each and every shareholder
can place a request at the Annual Shareholders' Meeting, as per article 438 of the Turkish Commercial Code and even if such request is not
included on the agenda, that specific cases are clarified through private audit whenever this is required in order to be able to exercise the
shareholding rights and if the right to obtain and review information was exercised beforehand. Shareholders did not place a request to this
end in 2015. According to the Banking Law, Yapi Kredi is subject to supervision and audit from Banking Regulation and Supervision Agency
(BRSA) as well as CMB regulations and the Bank's activities are periodically audited by the Independent Auditor elected in the Annual
Shareholders' Meeting.

2.3. Annual Shareholders’ Meetings



The most recent Annual Shareholders’” Meeting was held on March 25, 2015 at the conference hall of the Bank's Head Office at Yapi Kredi
Plaza D Blok Levent - istanbul. Shareholders attended this meeting with a 90.16% majority, while no stakeholder or media representative
attended. In accordance with the applicable law and the Bank’s Articles of Association, meeting invitation was announced via Turkish Trade
Registry Gazette, Public Disclosure Platform (KAP), the e-company and Electronic General Meeting System of the Central Securities Depository
Institution (MKK).

The Board of Directors and Audit Committee Reports, Financial Statements and Independent Audit Report, Dividend Distribution Proposal for
the year 2014, the Annual Report containing the date and the agenda of the Annual Shareholders' Meeting as well as the Corporate
Governance Principles Compliance Report attached thereto and the articles of Annual Shareholders’ Meeting Agenda, and the detailed
annotation containing the Compliance to Capital Markets Board regulations were made available for the examination of shareholders at the
Bank’s Head Office and branches, on its website www.yapikredi.com.tr as well as at KAP and the Electronic General Meeting System of the
MKK within the legal period of 3 weeks prior to the Annual Shareholders’ Meeting.

At the Annual Shareholders’ Meeting, Remuneration Policy was approved in addition to the regular articles. Transactions regarding liquidation
by sale of some Bank receivables that are being followed up on non-performing loan accounts were approved and the Members of the Bank's
Board of Directors were also cleared regarding these transactions. Shareholders were informed of the donations and charities made in 2014
and a ceiling amount for the donations to be made in 2015 was determined by the General Assembly as TL 15,000,000. At the Annual
Shareholders’ Meeting, an opportunity was presented to the shareholders to speak and ask questions regarding all agenda items, one of the
shareholders raised a question which was supposed to be answered in written, have been responded and provided reply has been published
trough Bank’s web site.

Minutes of the Annual Shareholders’ Meeting can be accessed via the KAP, the Electronic General Meeting System and e-company portal of
the MKK and on Yapi Kredi’s website.

In 2015, there was not any proposal which was submitted by the shareholders to add an item to the agenda.

At the Board of Directors, there were no transactions for which an affirmative vote of the majority of the independent members of the Board
of Directors was sought for making a decision and for which the decision was left to the General Assembly due to the fact that the said
members cast a negative vote.

There were no cases in which the shareholders possessing management control, members of the board of directors, managers having
administrative responsibilities and their spouses and relatives by blood and by marriage up to the second degree carried out a significant
transaction that could cause conflict of interest with the company or its affiliates and/or carried out a transaction on behalf of themselves or
others a business-like transaction that falls within the field of operations of the company or its affiliates or became an unlimited-liability
partner of another company dealing with the same kind of business.

2.4. Voting and Minority Rights

Yapi Kredi has no privileged shares. There is no cross-shareholding between the Bank and its subsidiaries and thus no such votes were cast at
the most recent Annual Shareholders’ Meeting. Minority shares are not represented in management. Minority rights are not vested by the
Articles of Association in shareholders holding less than one twentieth of the capital and rights are vested within the framework of the general
regulations in the legislation.

2.5. Right to Dividend
As Yapi Kredi has no privileged shares, no privilege exists in dividend distribution. In 2015, a total gross cash dividend of TL 400,000,000 was
distributed from 2014 net income.

The Dividend Distribution Policy of the Bank was approved at the Annual Shareholders' Meeting held on March 27, 2014. The Dividend
Distribution Policy of the Bank available on the KAP, the Bank's website and the annual report provides that "Principles regarding the Bank’s
dividend distribution are set out in detail in the Bank’s Articles of Association. In this respect, shareholders taking into consideration the
Bank’s growth targets as well as its financing requirements and the opinion of the Banking Regulation and Supervision Agency (BRSA), are
authorized to pass resolutions on whether the dividend distribution shall be in cash or in the form of capital increase, whereupon bonus
shares will be issued to shareholders or if part of the distribution shall be in cash and part in the form of capital increase. At the Annual
Shareholders’ Meeting, in accordance with the Articles of Association, shareholders may make the decision to transfer a portion or all of the
distributable profit to retained earnings or extraordinary reserves. It is envisaged that the Dividend Distribution Policy of the Bank will be set
out in a way to ensure the realization of long-term growth plans. This policy is subject to revision by the Board of Directors whenever
necessary, taking into consideration the domestic and international economic conditions and the projects and funds on the agenda."

2.6. Transfer of Shares
There are no provisions in Yapi Kredi’s Articles of Association that restrict transfer of shares and the provisions of the Banking Law which sets
the transfer of shares are reserved.

SECTION IlI - Public Disclosure and Transparency
3.1. Corporate Website and Its Contents

In accordance to the Bank’s Corporate Governance Principles, the Bank has two separate and regularly updated websites in Turkish
(www.yapikredi.com.tr) and English (www.yapikredi.com.tr/en). Both websites provide detailed information about Yapi Kredi under the



Investor Relations section.

The Investor Relations section in Turkish (www.yapikredi.com.tr/yatirimci-iliskileri) provides information regarding the Bank’s history, vision
and values, shareholding structure, share price, periodic financial tables and annual reports, credit ratings given by rating agencies, corporate
governance reports, the Board of Directors, senior management, Articles of Association, trade registry information, disclosure policy, code of
ethics, details on Annual Shareholders’ Meetings, including minutes, agenda, list of attendees and sample power of attorneys, explanations for
material events disclosure and the future expectations of the Bank as stated within the scope of article 10 of the Communique on Material
Events Disclosure and all other relevant information. The Annual Shareholders’ Meeting disclosure document containing discussion topics
related to the agenda and relevant documents (annual report, financial statements, dividend distribution table, Dividend Distribution Policy
and other documents regarding the agenda) are available on the website and presented at the Annual Shareholders’ Meeting.

During the year, on the website of the Bank for investor relations in English, information on Yapi Kredi, the progress of shares and bonds,
information on the Medium Term Note Program, investor relations calendar, investor relations presentations, investor bulletin and the list of
analysts in addition to periodic updates and amendments on all matters were included.

3.2. Annual Report

The Bank’s annual report is prepared according to BRSA Regulations regarding the Principles and Procedures Concerning the Preparation of
the Annual Report by Banks. In addition, the annual report is prepared in a way to include the information set forth in the Capital Markets
Board (CMB) legislation and the Corporate Governance Principles.

SECTION |V - Stakeholders

4.1. Informing Stakeholders

Yap! Kredi employees are informed about the Bank’s activities via internal communication systems by the CEO and relevant senior
management when necessary. In addition, Head Office and branch managers are regularly informed about various developments via
management meetings, announcements and other communication channels. The Bank’s Code of Ethics and compliance to this code are
reported to the Corporate Governance Committee on a regular basis. Outside of Yapi Kredi’s employees, stakeholders are notified regarding
information pertaining to themselves and when deemed necessary via e-mail, telephone and other communication channels. Mechanisms
were established for stakeholders to submit the transactions of the company that are contrary to the legislation and not ethically appropriate
to the Bank’s senior management.

4.2. Participation of Stakeholders in Management

Yapi Kredi is a joint stock company and is managed by internal executive functions. The decision making responsibilities of these functions are
initially evaluated by the relevant management and then submitted for the approval of the related decision making bodies. Furthermore,
there are channels available for stakeholders and specifically for the Bank's employees in order for them to support the management of the
Bank without hindering the activities of the Bank. Internal customer satisfaction measurement is also conducted once a year in order to get
the views and opinions of the Bank's employees.

4.3. Human Resources Policy

The Bank’s human resources practices are based on its Employee Guidelines. These guidelines inform employees about human resource
practices and set conditions pertaining to administrative services. Through the Employee Guidelines, the Bank aims to inform and provide
consultancy to employees regarding all matters relevant to employee relations such as employee selection, placement and development
based on employee knowledge, skills and talent, fair and proper compensation, performance enhancing training opportunities, provision of an
appropriate work environment to maximize employee efficiency, information on working order, practices and rules, vacations, leave of
absence, insurance benefits, administration etc. The Bank’s human resources and organization management carries out its operations without
discrimination of race, gender, nationality, age, religion, political view and physical disability and with respect towards privacy and civil rights.
Job description as well as performance and bonus guidelines are announced to all employees of the Bank. In addition, the Bank has a human
resources portal available to all employees with published detailed policies under main headings of career, new career development, salary
and benefits as well as performance.

Furthermore, all Bank employees are able to share any discomfort and complaints with regard to these matters, orally or in writing, to the
code of conduct within the Compliance and Internal Control and to the Ethics, Fight Against Corruption and Conflict of Interest section.

On the other hand, under the law on Trade Unions and Collective Labour Agreements (Law nr.6356), a Collective Bargaining Agreement is in
place between the Bank and Union of Bank and Insurance Workers. The purpose of this agreement is identifying the benefits and
responsibilities of the Bank and union members regarding contents and termination of members’ labour contracts and other issues, ensuring
that these are implemented correctly and demonstrating solutions in the event of possible conflicts. Through this agreement, both parties
mutually guarantee to be on good terms, labor peace, wellbeing and labor safety. As a part of the Collective Bargaining Agreement, Workplace
Union Representatives are designated by BASISEN on behalf of the members of the union. These representatives are commissioned to listen
to members, resolve their complaints, assure cooperation, labor peace and harmony between workers and the employer, monitor the rights
and interests of the workers and assist the exercise of the working conditions subject to the labor laws and collective bargaining agreements.

Main topics related to recruitment in the context of human resources applications are stated below.

Candidate searches: Following determination of needs in human resources, candidate searches are initiated through existing candidate pools,
internet, news releases, internal announcements as well as head hunters. In addition, a special candidate pool composed of existing



employees is also prepared for the position. Applications are assessed on the basis of criteria such as education, foreign language skills and
work experience, as indicated in the scope of the position. All applicants with the required characteristics are invited to join the recruitment
process.

In addition, Yapi Kredi actively undertakes employer branding activities in cooperation with university clubs to introduce the Bank to university
students and learn about their expectations.

Recruitment process: This stage consists of an examination, interview and job offer. At the examination stage, through tests based on job
function, it is determined whether the candidate possesses the necessary abilities required for the position. These abilities include learning
capabilities, performing rapid numerical calculations, adaptability, problem solving, identifying details in words and figures, visual, numeric
and verbal memory assessments. For some positions, a personality inventory is also applied. The interview stage is aimed at determining
whether candidates possess certain abilities (establishing communication, teamwork etc.) required by the position to which they will be
assigned, also through role play. Candidates are also asked competency-based and behaviour-focused questions during the interview process
to assess whether the qualities required by the job match their expectations.

At the end of the process, the suitable candidate is offered the position and if the offer is accepted, the candidate receives the required
document list and an offer letter via e-mail. During the job offer, candidates are informed of employee rights at Yapi Kredi, the articles of the
contract they will sign and other relevant subjects. In addition, all of their questions are addressed. Contracts are signed with candidates who
accept the job offer and start working at Yapi Kredi.

For newly formed positions or positions that require expertise and technical know-how, candidates with sufficient work experience in the
relevant field are preferred. The interview stage of hiring experienced staff is carried out by the Human Resources career and recruitment
planning teams in cooperation with the relevant department. Yapi Kredi continues its human resources activities with an aim to choose
suitable candidates compatible with the Bank’s vision, mission and strategic objectives. For experienced candidates that live in other cities, the
Bank has an online interview process allowing candidate evaluation. For the candidates abroad, one-to-one interviews are carried out with the
attendance of both Human Resources and Regional Managers.

4.4. Code of Ethics and Social Responsibility
Information on the Bank’s code of ethics is publicly disclosed on the Bank’s website. Furthermore, a policy for fighting against corruption and
bribery is formulated and announced on the website.

Yap! Kredi believes in the significance of a sustainable future and strives to integrate its corporate citizenship understanding within all its
operations. The Bank develops its own social responsibility projects in line with the needs and expectations of the society. Furthermore, Yapi
Kredi supports the active engagement of its stakeholders and provides support to the societal activities undertaken by its main shareholders,
Kog Holding and UniCredit. Since its foundation in 1944, Yapi Kredi has been supplementing the investments made in education, culture &
arts, environment and sports through its innovative social responsibility projects seeking lasting solutions to social problems and collaborating
with public institutions, Non-Governmental Organizations (NGOs) and universities in an effort to enable a wider audiences to benefit from
these projects.

Culture and Arts Projects

e  Yapi Kredi Culture Art and Publishing: Through Yapi Kredi Publishing, since its’ establishment until the end of 2015 Yapi Kredi Culture
Art and Publishing continues to be an important player in the world of publishing thanks to the 4,533 books it has published so far,
with an annual average number of 250 new books and 550 new editions. The share of children's books gradually increases within the
range of publications. Students, teachers, librarians, editors and authors are brought together every year in about 200 school activity
held throughout the year. On the other hand, Yapi Kredi Cultural Center reaches significant numbers of followers through about 154
events and 9 exhibitions held during the year and thus maintains a reputable position in the cultural and artistic life of our country.
Through its mission to support educational, cultural and artistic projects that will elevate the welfare level of the society, Yapi Kredi
Culture Art Publishing also attaches great importance to publishing audio books which is a recently growing field of activity in Turkey
and made its contribution into this field by publishing 72 books as of the end of 2015.

e  Yapi Kredi Afife Theatre Awards: Hailed as the most prestigious and the long-lasting arts awards, Yapi Kredi Afife Theatre Awards has
been organized each year since 1997 to commemorate Afife Jale, the first Turkish female artist to appear on stage, and to support
the Turkish theatre. A grand jury, under the mentorship of Haldun Dormen, comprising of 33 members who are doyens of theatre
and have dedicated their lives to the art of theatre transparently vote for plays they watch during the season and grant awards in 14
categories including 11 main and 3 special awards.

e  (Catalhoylk Excavations: Catalhoylik Excavations have been one of the most important projects supported by Yapi Kredi for a long
period in the field of culture and arts. Located 10 kilometers southeast of Cumra district in Konya with an altitude of 21 meters,
Catalhoytik Hill houses 9,000-year-old secrets. Every year in August and September, a team of around 200 members from all over
the world perform excavations at Catalhdyik, one of the most important and impressive archaeological sites in the world. The 2015
excavation season marked a period in which new perspectives were adopted and significant finds were brought to light at
Gatalhoytk, which is recorded in the UNESCO World Heritage List.

Projects for Disabled Citizens



Enabled Banking: Initiated in 2008 as the first and most comprehensive Enabled Banking Program in Turkey, the project aims to
provide disabled customers with convenient access to banking services. Yapi Kredi also launched the first enabled banking website in
Turkey, www.engelsizbankacilik.com.tr, making the finance sector more accessible for disabled citizens. Additionally, the Bank
provides dedicated call center and on-line chat services as well as Enabled ATMs for disabled customers. Working in cooperation
with the Federation for the Hearing Impaired and GETEM (Assistive Technology and Education Laboratory for Individuals with Visual
Disabilities), Yapi Kredi adds value to the lives of disabled citizens. Within the scope of this collaboration, 149 books were transferred
onto digital media, converted into audio books and made available 7/24 to disabled citizens on the phone as of the end of 2015. The
project 'Speaking is in our hands' was started through joint efforts with the Federation of the Hearing Impaired and 300 volunteers
from branches were provided with sign language training. Enabled ATMs started service for the orthopedically impaired citizens in
2009 and for the visually impaired citizens in 2010. Yap! Kredi facilitates the lives of its orthopedically and visually impaired
customers via 2,144 Enabled ATMs throughout Turkey. One of the projects started in 2014 within the scope of Enabled Banking
Program allowed disabled citizens to work from home and participate in the labor force. As of 2015, a total of 10 disabled individuals
have been employed by Yapi Kredi.

| Know No Barriers for My Country: Yapi Kredi sustained its support to the project 'l Know No Barriers for My Country' led by Kog
Holding. The Bank provided 1,541 employees with a training called 'The Right Approach to Disability' as of the end of 2015. In 2015,
the physical conditions at 6 schools were improved to ensure better access for disabled students through the "Yapi Kredi B-Type
Growth for My Country Variable Fund".

Sustainability and Yapi Kredi

Sustainability Structure: Within the scope of studies conducted under the coordination of Yapi Kredi’s Sustainability Committee, sub-
working groups specialized in different subjects were established. The Sustainability Governance System Project was initiated to
integrate sustainability principles into all of the Bank’s operations.

Sustainability Report: Yapi Kredi prepared the 2014 Sustainability report in accordance with the principles of G4 Reporting
Guidelines core option, the most up-to-date reporting standard by the Global Reporting Initiative (GRI).

BIST Sustainability Index: In 2015, BIST-50 companies were included in the assessment by the London-based Ethical Investment
Research Service (EIRIS) within the framework of BIST Sustainability Index established by Borsa Istanbul. Yapi Kredi was included
among the 29 companies on the BIST Sustainability Index as the result of the assessment among BIST-50 companies thanks to its
successful performance in environmental, social and corporate governance areas.

Gender Equality for My Country: Yapi Kredi plays an active role in the project 'l Support Gender Equality for My Country' started in
June 2015 under the leadership of Kog¢ Holding. This project aims to raise awareness on the reasons and consequences of gender
inequality. The project’s objectives include ensuring widespread awareness on gender equality and inspiring practices to raise
awareness on the issue. 1,250 Yapi Kredi employees received training from voluntary trainers for the project in 2015.

Educational Projects

| Read, | Play: Yapi Kredi has been running the project 'l Read, | Play' since 2006 in cooperation with the Educational Volunteers of
Turkey Foundation (TEGV) to enable primary education students not having access to contemporary education opportunities to
engage in out-of-school education activities. The project has been delivered by more than 3,500 volunteers at all 48 project points
comprising of 10 educational parks and 38 learning units. This project has reached more than 120 thousand children as of the end of
2015.

Color Pen: Launched in 2014 with the support of experienced journalists, the 'Colored Pens' project was an effort to build on the
objective and mission of the 'l Read, | Play' project in terms of its contents. The first phase of the project started at Istanbul
(Findikzade), Samsun and Van education parks of TEGV in the spring of 2014 and continued at Ankara, Antalya, Eskisehir, Gaziantep,
Istanbul (Bahgelievler), Izmir and Sanhurfa education parks before ending in the spring of 2015. In addition to equipping children
with many skills, the project aimed at contributing to the development of future journalists thanks to the active participation of
esteemed journalists and TEGV volunteers.

Literacy Support: In March 2015, Yapi Kredi Mortgage donated to the project 'ACEV Basic and Advanced Literacy and Women's
Support Training Events' for every housing loan taken by female customers, to benefit girls and adult women who did not have the
opportunity to attend formal education. The campaign was a success, with more than 500 girls and adult women getting educational
support.

Environmental Projects

Recycling Project: Yapi Kredi has been running a recycling project since 2008 to support sustainability of natural resources. In 2015,
more than 1 million kilograms of paper, more than 9 thousand kilograms of plastic, more than 700 kilograms of glass and more than
100 kilograms of metals were collected for recycling. Furthermore, Yapi Kredi prevented the emission of more than 39 thousand
tons of greenhouse gases, the cutting of over 18 thousand trees and the wasting of 28 thousand cubic meters of water, 132
thousand 454 kWh of energy and 41 tons of crude oil.

ISO 14064: Yapi Kredi continues the ISO 14064 Greenhouse Gas Emissions Reporting certification process annually, which has been
initiated in 2011. The certification process for 2014 was completed in 2015.

Relations with the Academic Community

Finance Chair: In 2015, Yapi Kredi continued to sponsor the ‘Yapi Kredi Finance Chair’ founded at Kog University to support scientific
research in finance.

Anatolian Scholarship: In 2015, Yapi Kredi sustained its support for the Anatolian Scholars Program established by Kog University in
2011 by increasing the number of scholars supported to 4.



e  Yapi Kredi Banking and Insurance Academic Program: In 2015, Yapi Kredi undertook another first in the field of education and
collaborated with MEF University to launch the Yapi Kredi Banking and Insurance Associate Degree Program. The two-year associate
degree program aims to educate future bankers and provide students with internship opportunities and graduates with employment
opportunities. 50 students have enrolled in this program which started in the 2015-2016 academic year.

e Yapi Kredi Vocational and Technical High School: Established in Kocaeli, Yapi Kredi Vocational and Technical High School started its
educational activities in 2008 and has been one of the most important efforts by Yapi Kredi in the field of education. The school
produced its first graduates in 2012 and now delivers education to over 500 students in the departments of child development and
education, graphics and photography, IT, catering and office management. Additionally, 16 students benefited from the merit-based
scholarship in 2015.

In 2015, Yapi Kredi channelled TL 4.7 million towards culture and art events as well as corporate social responsibility activities. In addition, the
Banks disbursed TL 7.6 million in aid and donations.

SECTION V - Board of Directors

5.1. Structure and Formation of the Board of Directors

The Bank is governed and represented by the Board of Directors. The number of Board members and the members themselves are
determined at the Annual Shareholders' Meeting. The numbers and the qualifications of the independent members are determined in
accordance with the BRSA and the CMB regulations. According to the Bank’s Articles of Association, the Board of Directors must be composed
of a minimum of 8 individuals. Members are elected by the General Assembly for a term of maximum 3 years and serve until the election of
their successor.

Information on the Members of the Board of Directors who are elected and appointed due to position change at the Shareholders' Meeting on
March 25, 2015 in order to serve until the Annual Shareholders' Meeting where the 2015 activities will be discussed is available in the
following table (as of 31.12.2015) and their CVs are provided on the Bank's website and its annual report. At the Bank’s Board of Directors, the
executive director and the CEO and the members serving as deputy executive directors and deputy CEO function as executive members of the
Board of Directors.

Whether or Not
Independent Member of
Board of Directors

Committee Membership and
Positions

Name Surname Position The Most Recent Position outside the Corporation

Chairman of Board of Directors at Kog Holding A.S., Kog Finansal
Hizmetler A.S. and Chairman of the Board of Directors, Vice Chairman and Not independent -
Member at Kog Holding Group Companies

Mustafa V. Kog™") Chairman
Credit Committee Member,

Head of UniCredit Group Middle East and East Europe,Vice Chairman of Corporate Governance Committee

Carlo Vivaldi Vice Chairman of The Board of Directors N ) © Not independent . )
Board of Directors at Kog Finansal Hizmeler A.S, Member, Remuneration Committee
Member
Chief Executive Officer and Executive Director at Kog Finansal Hizmetler
H. Faik Agikalin Chief Executive Officer AS. Chairman of Kog Holding A.S. Banking and Insurance Group, Not Independent Chairman of Credit Committee,

Chairman of Board of Directors at Yapi ve Kredi Bankasi A.S. Financial Chairman of Executive Committee
Affiliates

Vice Chairman of Credit Committee,
Vice Chairman of executive
Committee

Member of Corporate Governance

Executive Director and Deputy CEO at Kog Finansal Hizmetler AS. Vice

Niccolo Ubertalli
iccold Ubertalli Chairman at Yapi ve Kredi Bankasi AS, Financial Affiliates

Executive Director and Deputy CEO Not independent

Levent Cakiroglu

F. Fisun Akkal Bozok

Ahmet Fadil
Ashaboglu

Dr. Jurgen Kullnigg

Mirko D.G. Bianchi‘?

Gianni F.G. Papa

Adil G. Oztoprak

Benedetta Navarra

Member of Board of Directors

Member of Board of Directors

Member of Board of Directors

Member of Board of Directors

Member of Board of Directors

Member of Board of Directors

Member of Board of Directors

Member of Board of Directors

CEO at Kog Holding A.S.,Member of Board of Director at Kog Finansal
Hizmetler A.S. and Member of Board of Directors at Kog Group Companies

Member of Board of Directors at Kog Finansal Hizmetler A.S. Lecturer at
Sabanci University

CFO at Kog Holding A.S.,Member of Board of Directors at Kog Group
Companies, Member of Board of Directors at Kog Finansal Hizmetler
A.S.,Member of Board of Directors at Yapi Kredi Koray Gayrimenkul
Yatirim Ortakligi A.S.

Head of Risk Management at UniCredit,Member of Board of Director of
some UniCredit Group Companies, Member of Board of Directors at Kog
Finansal Hizmetler AS.

Member of Executive Committee and Chief Financial Officer at UniCredit
Bank Austria, Member of Board of Directors at some of UniCredit Group
Companies, Member of Board of Directors at Kog Finansal Hizmetler A.S.

Vice Chairman of the Board of Directors and Head of Investment Banking
at UniCredit SpA, Member of Board of Directors at some of UniCredit
Group Companies, Member of board of Directors at Kog Finansal
Hizmeler AS.

Member of Board of Directors at Kog Finansal Hizmetler A.5.Member of
Board of Director (Independent) at Yapi Kredi Koray Gayrimenkul Yatirim
Ortakligi AS.

Member of Board of Directors at Kog Finansal Hizmetler A.S. Member of
Board of Director at AS Roma , Member of Board of Director at Statutory
Auditors Equitalia S.p.A.

(1) Our Bank Chairman Mr. Mustafa V. Kog has deceased at 21.01.2016

Not independent

Independent

Not independent

Not independent

Independent

Independent

Independent

Independent

Committee, Member of
Remuneration Committee
Member of Audit Committee,
Member of Credit Committee

Member of Credit Committee
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(2) By the resouliton of Board of Directors dated 25 Haziran 2015 Mr. Mirko D.G. Bianchi has been appointed to displace Mr. Francesco Giordano who resinged Membership of Board
of Directors as the resolution date

The posts of Chairman of the Board of Directors and the General Manager (CEO) are not occupied by the same individual. It is ensured that
the Members of the Board of Directors allocate sufficient time for the work of the Bank and no limits are introduced for the Members of the
Board preventing them from assuming a duty or duties outside the Bank.



Benedetta Navarra and Adil G. Oztoprak were nominated as candidates for Independent Members to the Board of Directors on 22.01.2015 as
a result of the examination of Candidacy Declarations and CVs by the Corporate Governance Committee and they were identified as
candidates for Independent Members by the Board of Directors on the23.01.2015. It was decided in CMB's meeting held on 19.02.2015 that
no negative opinions be submitted for Benedetta Navarra and Adil G. Oztoprak and they were elected as Independent Members at the Annual
Shareholders' Meeting.

In clause 3 of article 6 of the Communique on Corporate Governance in relation to exemptions, it is stated that the number of independent
Board members may be determined by the banks themselves on the condition that this number is not less than three and that the Board
members who are appointed as an Audit Committee Member within the Bank’s organization for the Board of Directors shall be considered as
Independent Board Members within the framework of this communique. The same communique also states that the qualifications set forth in
the Corporate Governance principle numbered 4.3.6 shall not be sought in Audit Committee Members of Banks and that the principles
numbered 4.3.7 and 4.3.8 in relation to the election of these members shall not be applied. The communique also provides that the
qualifications set forth in the principle numbered 4.3.6 shall be required in any case in respect of the independent board members who will
not be appointed in the audit committee, and for only one member in cases where all of the independent members of the board of directors
are appointed in the audit committee and that the principles numbered 4.3.7 and 4.3.8 shall apply with regard to the election of this
independent member or these independent members. Within this framework, in 2015, the other Independent Members of the Audit
Committee were Gianni F. G. Papa, Mirko D.G. Bianchi and F. Fiisun Akkal Bozok, with Benedetta Navarra and Adil Giray Oztoprak having the
qualifications set forth in principles numbered 4.3.7 and 4.3.8.

During the 2015 operational period, no case that removed independence arose.

No target rate was determined in relation to the rate of female members in the Board of Directors as a tool for ensuring the representation of
different opinions on the Board but the rate of female members in the Board of Directors was 17% in 2015.

5.2. Operating Principles of the Board of Directors

The Board of Directors convenes upon the invitation of the Chairman as the operations of the Bank necessitate and at least 10 times a year. In
2015, the Board of Directors convened 11 times. The Board of Directors meeting and decisions are subject quorum of at least one more than
half the total number of members. Members of the Board of Directors are not granted weighted voting rights. The average attendance rate of
the members in the meetings of the Board of Directors in 2015 was 86%.

Meeting invitations are sent to all Members on behalf of the Chairman. Matters to be discussed and related documentation are collected and
upon the Chairman’s approval, the meeting agenda is sent to all Members. During the signing of the minutes by the attendees, Members who
vote against an adopted resolution are required to state and undersign the reasons for their opposition thereof. Requests and views expressed
at the Board of Directors’ meetings are reflected in the minutes.

A 'Management Liability Insurance' is available for Members of the Board of Directors and the senior managers of the Bank.

5.3. Number, Structure and Independence of Committees Formed by the Board of Directors

The aim of the committees is to provide support during the decision making process, evaluate proposals to be submitted for approval to the
Bank’s related functions and make decisions in their own areas of responsibility in accordance with the authorities delegated by the Board of
Directors. The committees are responsible for acting in compliance with the Banking Law and related regulations while carrying out their
functions within the framework of the Corporate Governance Principles.

According to the Banking Law, members of committees excluding the Executive Committee must be members of the Board of Directors. The
Board of Directors currently consists of 12 members. The Board of Directors and other committee members are allocated in accordance to the
Bank’s joint venture shareholding structure. As a result, there are Members of the Board of Directors who are part of more than 1 committee.
Those members who assume duties in more than one committee ensure communication and increase cooperation opportunities among
committees that work in related matters.

Executive Committee

The Executive Committee is the decision making body of the Group, established to collectively decide upon priority topics, facilitate
information sharing among senior management and support strong team spirit. The Committee holds regular biweekly meetings or according
to the needs of the bank (at least once a month). All decisions are taken unanimously by the principal members. In 2015, the Executive
Committee convened 23 times with the required majority and the quorum satisfied.

The Committee’s responsibilities include:
o  Defining Group strategies and the Bank’s structural risk management
e Managing asset-liability guidelines including pricing and interest rates
e  Existing product evaluation and new product approval
e  Assessing credit, operational, market and liquidity risk
e  Ensuring coherence of the Bank’s commercial policies and principles with budget objectives
e Further improving customer satisfaction marketing activities
e Internal and external communication plans
e Approval of the Bank’s annual project plan and major organisational changes
e  Optimisation of market risk profile strategies within the guidelines set by the Board of Directors



Executive Committee Members

Chairman H. Faik Agikalin Executive Director and Chief Executive Officer (CEO)
Vice Chairman Niccolo Ubertalli Executive Director and Deputy CEO
Member Wolfgang Schilk Assistant General Manager - Risk Management (CRO)
Member Marco lannaccone™ Assistant General Manager - Financial Planning and Administration (CFO)
Member Feza Tan Assistant General Manager - Corporate and Commercial Banking
Member Z.Nazan Somer Ozelgin  Assistant General Manager - Retail Banking
Member Mert Yazicioglu Assistant General Manager - Private Banking and Wealth Management
Member S. Cihangir Kavuncu®® Assistant General Manager - Human Resources and Organization
Member A. Cahit Erdogan Assistant General Manager - Information Technologies and Operations
Member Mert Oncii Assistant General Manager - Treasury and Financial Institutions
(1) Itis resolved by Board of Directors meeting dated January 18, 2016 that, as Marco lannaccone, Chief Financial Officer, is taking another position within UniCredit Group,

Massimo Francese is appointed as Chief Financial Officer as of March 1, 2016
(2) Based on the decision of the Board of Directors dated October 21, 2015, M. Gékmen Ugar was appointed as Assistant General Manager responsible for Human Resources and
Organization (replacing S. Cihangir Kavuncu), effective as of January 1, 2016

Credit Committee

The Credit Committee is an advisory and deliberative body whose purpose is to provide guidelines for the Bank’s lending activity in coherence
with credit policy, economic objectives and the Bank’s overall risk profile. All decisions of the Committee are taken unanimously and can only
be implemented after the approval of the Board of Directors if taken by majority. In 2015, the Credit Committee convened 51 times with the
required majority and the quorum satisfied. The Committee reviews loan applications and restructuring requests within its authorised
delegated limit or advises the Board of Directors for those that are not. Credit Committee also outlines parameters for credit scoring, lending
and monitoring systems.

Credit Committee Principal Members

Chairman H. Faik Agikalin Executive Director and Chief Executive Officer (CEO)
Vice Chairman Niccolo Ubertalli Executive Director and Deputy CEO

Member Carlo Vivaldi Vice Chairman of the Board of Directors

Member F. Fisun Akkal Bozok Member of the Board of Directors

Member Dr. Jurgen Kullnigg Member of the Board of Directors

Credit Committee Alternate Members
Alternate Member Gianni F.G. Papa Member of the Board of Directors
Alternate Member Mirko D.G. Bianchi® Member of the Board of Directors

(1)  Based on the decision of the Board of Directors dated June 25, 2015, Mirko D.G. Bianchi was appointed as Credit Committee alternate member and Audit Committee member
(replacing Francesco Giordano), effective as of Jult 1, 2015

Audit Committee

The Audit Committee administers the Bank in terms of compliance with local laws and internal regulations. The Committee convenes quarterly
or more, according to the needs of the Bank. In 2015, the Audit Committee convened 4 times with the required majority and the quorum
satisfied. The Committee reports at least once every six months to the Board of Directors.

The Committee’s responsibilities include:
e Monitoring the performance of Internal Audit, Compliance and Internal Control as well as Risk Management departments
o Fulfilling the relevant tasks as determined by Banking and Capital Market regulations

Approving and monitoring the Annual Audit Plan and the charter of the internal audit function

Verifying adequacy of internal control systems

Monitoring audit projects and evaluating significant findings

Appointing, compensating and overseeing external auditor, rating, valuation and support service institutions

e Monitoring the financial reporting process

e Reviewing procurement policies and practices

Audit Committee Members

Chairman Gianni F.G. Papa Member of the Board of Directors
Member F. Fisun Akkal Bozok Member of the Board of Directors
Member Mirko D.G. Bianchi® Member of the Board of Directors
Member Benedetta Navarra Independent Member of the Board of Directors
Member Adil G. Oztoprak Independent Member of the Board of Directors

(1)  Based on the decision of the Board of Directors dated June 25, 2015, Mirko D.G. Bianchi was appointed as Credit Committee alternate member and Audit Committee member
(replacing Francesco Giordano), effective as of Jult 1, 2015



Corporate Governance Committee

The Corporate Governance Committee is an advisory body that assists the Board of Directors on compliance to Corporate Governance
Principles, investor relations activities and public disclosures. The Committee is responsible for identifying and providing guidance for any
conflicts of interest that may arise. The Committee confirms that proper flow of information is through the Kog Financial Services, Subsidiaries
and Shareholder Relations Unit to shareholders and investors. All decisions of the Committee are taken unanimously and can only be
implemented after the approval of the Board of Directors if taken by majority. In 2015, the Corporate Governance Committee convened 2
times with the required majority and the quorum satisfied.

Corporate Governance Committee Members

Member Carlo Vivaldi Vice Chairman of the Board of Directors

Member Levent Cakiroglu Member of the Board of Directors

Member M. Erkan Ozdemir Assistant General Manager - Compliance and Internal Control

Member Marco lannaccone Assistant General Manager - Financial Planning and Administration (CFO)

Remuneration Committee

The Remuneration Committee monitors and audits compliance of the Bank’s compensation principles and remuneration practices with its
structure, strategies, long-term targets and risk approach on behalf of the Board of Directors. The Committee convenes at least twice a year or
according to the needs of the Bank. In 2015, Remuneration Committee convened 2 times with the required majority and the quorum satisfied.

Remuneration Committee Members
Member Carlo Vivaldi Vice Chairman of the Board of Directors
Member Levent Gakiroglu Member of the Board of Directors

5.4. Risk Management and Internal Control Mechanism

Effective Internal Control Systems were established to monitor and control risks at branches and all related subsidiaries to ensure Bank’s
compliance to local laws and internal regulations. The Internal Control System, under the Audit Committee organisational structure, consists
of Internal Audit, Compliance and Internal Control as well as Risk Management departments. Through the Manager of Internal Systems and
Audit Committee, these departments report to the Board of Directors as per the regulations.

5.5. Strategic Goals of the Company

Strategic objectives of the Bank are annually reviewed by the Board of Directors. The Bank’s annual budget is approved by the Board of
Directors. At each Board of Directors’ meeting during the year, the Bank’s overall performance is reviewed and compared with the monthly
targets. On a quarterly basis, key performance indicators and growth of the Bank compared to the sector are analysed in detail by the Board of
Directors.

5.6. Financial Benefits

As defined in our Financial Statements Chapter fifth footnote no: VIl.b In 2015, TL 39,699 (Group: TL 47,455) was paid to the senior
management of the Bank. Senior management and other employees receive salaries and performance-based payments according to the
principles in the Bank’s Remuneration Policy. Performance-based payments are subject to achievement of the Bank’s quantitative and
qualitative targets as declared on the Remuneration Policy.

The remuneration policy for the Board of Directors and the senior management and employees was submitted to the review of the
shareholders 3 weeks before the Annual Shareholders' Meeting held on March 25, 2015 through the Annual Shareholders' Meeting Disclosure
Document and at the Bank's Head Office and branches, on the Bank's website at www.yapikredi.com.tr, at the KAP and the Electronic General
Meeting System of the MKK and was approved at the Annual Shareholders' Meeting. The said policy as disclosed publicly through the Bank's
website will be taken on the agenda of the Annual Shareholders' Meeting to be held on March 31, 2016 where the 2015 activities will be
discussed and thus will be submitted to the opinion of the shareholders. Remunerations made to the Members of the Board of Directors and
to senior managers are collectively and publicly disclosed in the footnotes of the financial statements in parallel with the general practice.

Members of the Board of Directors and senior management are allowed to utilise loans from the Bank within the guidelines specified on
Article 50 of the Banking Law.



