AKBANK T.A.S.
2016 YILINA AT 28 MART 2017 TARIHLI
OLAGAN GENEL KURUL TOPLANTISINA iLiSKIN BILGILENDIRME DOKUMANI

Bankamizin 2016 yil Ortaklar Olagan Genel Kurul Toplantisi 28 Mart 2017 Sali guni saat
14:00'da asagidaki gundemde belirtilen hususlari gorugsmek Uzere Sabanci Center
4.l event/Istanbul adresindeki Genel Miudurllk binasinda yapilacaktir.

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

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

Genel Kurul Toplantisina fiziken katilacak;

o Gergek kisi pay sahipleri kimliklerini,

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

o Gergek ve tuzel kisilerin temsilcileri kimlik belgeleri ile temsil belgelerini,

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

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

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

Bankamizin 2016 yili Finansal Tablolarini iceren yillik rapor ve denetgi raporlari, Yonetim
Kurulunun Kar Dagitim Onerisi ve Genel Kurul Bilgilendirme Dokiimani toplanti tarihinden en
az yirmibir gun dnce MKK’nin internet sitesinde EGKS sayfasinda, Bankamizin internet adresi
olan www.akbank.com baglantisinda “Yatirmci lligkileri” sayfasinda, istanbulda Mali
Koordinasyon ve Uluslararasi Raporlama Boéliimii ile Ankara Ticari, Adana Ticari ve izmir Ticari
subelerimizde Sayin Ortaklarimizin incelemelerine hazir bulundurulacaktir. Ayrica s6z konusu
yillik rapor Kamuyu Aydinlatma Platformu’nda da yayimlanacaktir.



http://www.akbank.com/
http://www.mkk.com.tr/
http://www.akbank.com/

SPK DUZENLEMELERiI KAPSAMINDA EK AGIKLAMALARIMIZ

o ey

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

1. Hissedarlik Yapisi ve Oy Haklari (06.03.2017 tarihi itibariyle)
Ortagin Ticaret Unvani/Adi Soyadi Sermayedeki Payi Sermayedeki Payi
(TL) (%)
Haci Omer Sabanci Holding A.S. 1.630.020.902,85 40,75
Diger 2.369.979.097,15 59,25
TOPLAM 4.000.000.000,00 100,00

imtiyazli pay bulunmamaktadir.

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

2016 yil icerisinde Bankamizda ve dnemli istirak ve bagli ortakliklarimizda faaliyetlerimizi
onemli dlclide etkileyecek bir degisiklik olmamistir. Gelecek déneme iligkin planlanan,
faaliyetleri Gnemli dlglide etkileyecek degisiklik bulunmamaktadir.

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

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

Ana Soézlesme Degisikligine iliskin Bilgiler
Bankamiz Yoénetim Kurulu’nun 11.01.2017 tarihli toplantisinda;

o Bankamizin kayith sermaye tavaninin 2.000.000.000.- TL. artirnlarak 8.000.000.000.-
TL.'den 10.000.000.000.- TL.'ye yukseltiimesi ve Sermaye Piyasasi Kurulu tarafindan
Bankamiza verilen kayitli sermaye tavani izninin 2016 yilinda dolmus olmasi nedeniyle
kayith sermaye tavani izin siiresinin 2021 yili sonuna kadar uzatiimasina,

e Bankamiz Ana Sézlesmesi'nin "Sermaye ve Sermayenin Odeme Sekil ve Sartlar"
baslikli 9uncu maddesi ve "Umum Madurltk" baglkl 48inci maddesinde ekte belirtilen
degisikliklerin yapilmasina,

o S0z konusu degisiklikleri gerceklestirmek amaciyla yetkili merciler nezdinde islemleri
yuratmek tzere Genel Madurlugun yetkili kilnmasina

karar verilmistir.
Bu kapsamda,; ilgili merciler nezdinde gerekli bagvurular yapilmis ve onaylar alinmis olup,

yetkili merciler tarafindan onaylanan maddelerinin eski ve yeni sekli Ek.3’te ekte yer
almaktadir.



AKBANK T.A.$. 28 MART 2017 TARIHLI OLAGAN GENEL KURUL TOPLANTISI
GUNDEM MADDELERINE iLISKIN AGCIKLAMALAR

Toplanti Bagkanhgr’nin olugturulmasi

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

TTK ve Ydnetmelik hikimleri ¢cer¢cevesinde MKK’nun internet sitesinde Elektronik Genel
Kurul Sistemi sayfasinda, Bankamizin internet adresi olan www.akbank.com
baglantisinda “Yatirimci lliskileri” sayfasinda, Istanbulda Mali Koordinasyon ve
Uluslararasi Raporlama Boélimii ile Ankara Ticari, Adana Ticari ve izmir Ticari
subelerimizde ortaklarimizin incelemelerine sunulan Yonetim Kurulu Faaliyet Raporu
okunarak ortaklarimizin gorisine sunulacaktir. S6z konusu rapor, Kurumsal Ydénetim
ilkeleri Uyum Raporu’nun da yer aldidi faaliyet raporunun icinde olup, ilgili diger belgeler
ile birlikte Bankamiz internet sitesinde ve Kamuyu Aydinlatma Platformu’nda
ortaklarimizin incelemesine sunulmustur.

Denet¢i Raporlarinin Okunmasi

TTK ve Yonetmelik hikimleri ¢cergcevesinde MKK’nun internet sitesinde Elektronik Genel
Kurul Sistemi sayfasinda, Kamuyu Aydinlatma Platformu’nda, Bankamizin internet adresi
olan www.akbank.com baglantisinda “Yatirmc lligkileri” sayfasinda, istanbul’da Mali
Koordinasyon ve Uluslararasi Raporlama Boéliimii ile Ankara Ticari, Adana Ticari ve izmir
Ticari subelerimizde ortaklarimizin incelemelerine sunulan Denetgi Raporlari okunacaktir.
Sz konusu raporlar, Kurumsal Yénetim ilkeleri Uyum Raporu’'nun da yer aldi§i faaliyet
raporunun iginde olup, ilgili diger belgeler ile birlikte Bankamiz internet sitesinde
ortaklarimizin incelemesine sunulmustur.

2016 Yih Finansal Tablolarinin Okunmasi, Mizakere Edilip Tasdiki

TTK ve Yonetmelik hikimleri ¢cergcevesinde MKK’nun internet sitesinde Elektronik Genel
Kurul Sistemi sayfasinda, Kamuyu Aydinlatma Platformu’nda, Bankamizin internet adresi
olan www.akbank.com baglantisinda “Yatirimci iliskileri” sayfasinda, istanbul’da Mali
Koordinasyon ve Uluslararasi Raporlama Boéliimii ile Ankara Ticari, Adana Ticari ve izmir
Ticari subelerimizde ortaklarimizin incelemelerine sunulan 2016 yili Finansal Tablolari
Genel Kurul'da okunarak ortaklarimizin gérisine ve onayina sunulacaktir. S6z konusu
Finansal Tablolar, Kurumsal Yonetim ilkeleri Uyum Raporu’nun da yer aldi§i faaliyet
raporunun iginde olup, ilgili diger belgeler ile birlikte Bankamiz internet sitesinde
ortaklarimizin incelemesine sunulmustur.

Yénetim Kurulu Uyelerinin ibrasi

Yoénetim Kurulu Uyelerinin 2016 yili faaliyetleri, islem ve hesaplarindan 6tiir ayri ayri ibra
edilmeleri Genel Kurul'un onayina sunulacaktir.

2016 Yili Karinin Dagitimi Hakkinda Karar Alinmasi

Guney Bagimsiz Denetim ve Serbest Muhasebeci Mali Musavirlik A.$. (A member firm of
Ernst&Young Global Limited) tarafindan denetlenen 01.01.2016 — 31.12.2016 hesap
dénemine ait finansal tablolarimiza gére 4.528.712.188,29 “Net Donem Kar1” elde edilmis
olup, Yonetim Kurulu tarafindan Genel Kurul'a teklif edilecek kar dagitim dnerisine iligkin

tablo Ek.1’de yer almaktadir.


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

10.

11.

12.

Gorev Siireleri Dolan Yénetim Kurulu Uyeleri igin Segim Yapilmasi

Gorev siireleri dolan Yénetim Kurulu Uyeleri igin segim yapilacaktir.

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

Yonetim Kurulu Uyelerine Yapilacak Odemelerin Tespit Edilmesi

Mevcut Yénetim Kurulu dyelerine aylik brit 10.000 TL dcret éddenmekte olup, yeni
donemde secilecek Uyelere 6denecek lcret Genel Kurul'da belirlenecektir. Buna ilave
olarak segilecek Yonetim Kurulu Uyelerinin Bankamizda muayyen bir gérev tstlenmeleri
halinde gorev Ustlenen Uyelere bu gorevleri ile ilgili yapilacak 6demeler hususunda Genel
Kurul tarafindan karar alinmasi beklenmektedir.

Denetginin Se¢ilmesi

Yonetim Kurulumuzun 29.09.2016 tarihli toplantisinda, Denetim Komitesi'nin gorisu
alinarak, Bankamizin 2017 yilina iliskin denetimi icin segilen “Yetkili Kurulus” olarak, PwC
Bagimsiz Denetim ve Serbest Muhasebeci Mali Misavirlik A.S. (Eski Gnvani: “Basaran
Nas Bagimsiz Denetim ve Serbest Muhasebeci Mali Musavirlik A.S. (a member of
PricewaterhouseCoopers)” ) firmasi Genel Kurul’'un onayina sunulacaktir.

Banka Ana Sozlegsmesi’nin 9 ve 48inci maddesinde degisiklik yapilmasi

Bankacilik Dizenleme ve Denetleme Kurulu, Sermaye Piyasasi Kurulu ile Gimrik ve
Ticaret Bakanligr'ndan alinan izinler dogrultusunda; Banka kayitll sermaye tavaninin
2.000.000.000.- TL. artirilarak 8.000.000.000.- TL.'den 10.000.000.000.- TL.'ye
yukseltiimesi ve Sermaye Piyasasi Kurulu tarafindan Bankamiza verilen kayith sermaye
tavani izninin 2016 yilinda dolmus olmasi nedeniyle kayitl sermaye tavani izin suresinin
2021 yii sonuna kadar uzatiimasi icin Banka Ana Soézlesmesi'nin "Sermaye ve
Sermayenin Odeme Sekil ve Sartlarl” baglkli 9uncu maddesi ve ayrica "Umum MadirlGk"
baslikli 48inci maddesinde yapilan degisiklikler Genel Kurul’'un onayina sunulacaktir. S6z
konusu degisiklikler Ek.3’te yer almaktadir.

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

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

Banka’nin Bagis Sinirinin Belirlenmesi

Sermaye Piyasasi Kanunu’nun 19uncu maddesinin 5inci fikrasi geregi Bankanin
yapabilecegi bagis sinirinin Genel Kurul’'un onayina sunulmasi gerekmektedir. Bankacilik
Kanunu geregi bankalar bir mali yilda 6zkaynaklarinin azami %0.4’Une kadar bagis
yapabilmekte olup, Genel Kurul'da bagis siniri igin Bankacilik Kanunu hukdmlerini dikkate
alan bir 6neri yapiimasi beklenmektedir.

Bankamizin 2014, 2015 ve 2016 yillarinda yaptigi bagis tutarlari ve 6zkaynaklara oranlari,
siraslyla, 318.390 TL (%0,0013), 481.834,62 TL (%0.0018) ve 5.109.306,54 TL
(%0,0167)’dir.



13. 2016 Yilinda Yapilan Bagislar ile ilgili Olarak Bilgi Verilmesi

2016 yili iginde vakif, dernek ve benzeri kurumlara yapilan bagis tutari 5.109.306,54
TL'dir. S6z konusu husus Genel Kurul onayi gerektirmemekte olup, sadece bilgilendirme
amacini tagsimaktadir.



Ek.1

AKBANK T.A.S. 2016 Yili Kar Pay1 Dagitim Tablosu (TL)

1. Odenmis/Gikarilmis Sermaye

4.000.000.000,00

2. Genel Kanuni Yedek Akge (Yasal Kayitlara Gore)

1.322.027.260,68

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

Yasal Kayitlara (YK) Gore

3. | Donem Kari 5.697.550.732,52
4. | Vergiler (-) 1.168.838.544,23
5. |Net Dénem Kari (=) 4.528.712.188,29
6. | Gecmis Yillar Zararlari ( -) 0,00
7. | Genel Kanuni Yedek Akge ( -) 0,00
8. | NET DAGITILABILIR DONEM KARI (=) 4.528.712.188,29
9. | Yl icinde Yapilan Bagislar ( +)
10. | Bagislar Eklenmis Net Dagitilabilir Donem Kari
Ortaklara Birinci Kar Payi 200.000.000,00
11. -Nakit 200.000.000,00
-Bedelsiz 0,00
-Toplam 200.000.000,00
12. | imtiyazli Pay Sahiplerine Dagitilan Kar Payi 0,00
Dagitilan Diger Kar Payi 0,00
13 |- Y6netim Kurulu Uyelerine 0,00
- Calisanlara 0,00
- Pay Sahibi Disindaki Kisilere 0,00
14. | intifa Senedi Sahiplerine Dagitilan Kar Payi 0,00
15. | Ortaklara ikinci Kar Payi 700.000.000,00
16. | Genel Kanuni Yedek Akce 70.000.000,00
17. | Statu Yedekleri 0,00
Ozel Yedekler (Istirak ve Gayrimenkul Satis Kazanglari ile Girisim
18. | Sermayesi Yatirim Fonu Alim Bedeli Karsihgi) 139.884.859,73
19.| OLAGANUSTU YEDEK 3.418.827.328,56
Dagitilmasi Ongoriilen Diger Kaynaklar
20.|" Gecgmis Yil Kari i

- Olaganusti Yedekler

- Kanun ve Esas Sézlesme Uyarinca Dagitilabilir Diger Yedekler
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AKBANK T.A.S. 2016 Yili Kar Pay1 Oranlari Tablosu

TOPLAM DAGITILAN KAR

TOPLAM DAGITILAN KAR
PAY! / NET DAGITILABILIR

1 TL NOMINAL DEGERLI
PAYA ISABET EDEN

PAYI DONEM KARI KAR PAYI
NAKIT BEDELSIZ ORANI TUTARI ORAN
(TL) (TL) (%) (TL) (%)
BRUT 900.000.000,00 - 19,87 0,22500 22,50000
NET (*) | 765.000.000,00 16,89 0,19125 19,12500

(*) Tam mukellef kurumlara yapilan nakit kar payr 6demeleri Uzerinden (% 15) nispetinde gelir vergisi
kesintisi yapilmayacaktir.




Ek.2

YONETIM KURULU UYE ADAYLARININ OZGEGMISLERI

[1-17.1 sayili “Kurumsal Yonetim Tebligi"nin 6nci maddesinin 3uncu fikrasinin b) bendi geregi
bir Bagimsiz Yénetim Kurulu Uyesi igin “Sermaye Piyasasi Kurulu Kurumsal Yénetim
ilkeleri’nin 4.3.6, 4.3.7 ve 4.3.8. numaral ilkelerinin uygulanmasi gerekmektedir. Bu
kapsamda Banka’nin Bagimsiz Yénetim Kurulu Uye adayi ismail Aydin Giinter olup, dzge¢misi
asagida sunulmaktadir.

ismail Aydin Giinter (Bagimsiz Uye Adayi)

27 Mart 2014 tarihinde Akbank'a Yénetim Kurulu Uyesi olarak katilmistir. ismail Aydin Giinter,
Sabanci Holding blinyesinde 1974-1994 yillari arasinda Mali isler ve Finansmandan Sorumlu
Daire Baskanligi dahil olmak Uzere gesitli gérevlerde bulunduktan sonra, 1994 yilinda kendi
danismanlik girketini kurmug ve 1998 yilindan itibaren cesitli yonetim kurulu Uyelikleri
gérevlerinde bulunmustur. ismail Aydin Giinter Grup Blinyesine katlmadan énce Hesap
Uzmani olarak Maliye Bakanligrnda calismistir. ismail Aydin Gunter, Ankara Universitesi
Siyasal Bilgiler Fakultesi mezunudur.



Ek.3

ESKIi SEKIL

YENI SEKIL

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

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

A- Banka, 2499 sayili Kanun hiikiimlerine gore kayith
sermaye sistemini kabul etmis ve Sermaye Piyasasi
Kurulu’nun 2/12/1999 tarih ve 116/1376 sayili izni ile
kayith sermaye sistemine ge¢mistir. Bankanin kayith
sermaye tavani 8.000.000.000.-(Sekizmilyar) TL. olup,
her biri 1 Kurus itibari degerde nama yazih
800.000.000.000 (Sekizyiizmilyar) paya boliinmiistiir.

Sermaye Piyasasi Kurulu'nca verilen kayithh sermaye
tavant izni, 2012-2016 yillar1 (5 y1l) i¢in gegerlidir. 2016
yili sonunda izin verilen kayitlh sermaye tavanina
ulagilamamis olsa dahi, 2016 yilindan sonra ydnetim
kurulunun sermaye artirnm karari alabilmesi igin; daha
Once izin verilen tavan ya da yeni bir tavan tutar igin
Sermaye Piyasasi Kurulu’ndan izin almak suretiyle genel
kuruldan yeni bir siire i¢in yetki alinmas1 zorunludur. S6z
konusu yetkinin alinmamasi durumunda Banka kayith
sermaye sisteminden ¢ikmig sayilir. Yonetim Kurulu,
Sermaye Piyasasi Kanunu hiikiimlerine uygun olarak
gerekli gordiigii zamanlarda, kayithh sermaye tavanina
kadar yeni pay ihrag ederek ¢ikarilmis sermayeyi
arttirmaya yetkilidir.

B- Bankanin ¢ikarilmis sermayesi her biri 1 Kurus itibari
degerde 400.000.000.000 (Dortylizmilyar) nama yazil
paya bolinmiis 4.000.000.000.-(Dértmilyar) TL.’dan
ibarettir.

C- 4.000.000.000.-(Dértmilyar) TL.’Iik ¢ikarilmis
sermaye muvazaadan ari sekilde tamamen ve nakden
O0denmistir.

Sermayeyi temsil eden paylar kaydilestirme esaslar
cergevesinde kayden izlenir.

Banka’nin sermayesi, gerektiginde Tiirk Ticaret Kanunu ve
Sermaye Piyasast Mevzuati hiikiimleri ¢ercevesinde
artirilabilir veya azaltilabilir.

D- Bankanin mevcut ortaklar1 -aksine Genel Kurul karar1
olmadikga- nakdi sermaye karsiligi yeniden ihrag olunacak
paylardan sahip olduklar1 paylar nispetinde pay almak
hakkini haizdirler. Bu paylar icin, Sermaye Piyasasi
Kurulu'nun ilgili tebligleriyle Tiirk Ticaret Kanunu’nun
ilgili hiikiimleri mucibince ve mezkur mevzuatlarda
ongoriilen olgudan itibaren baslamak tizere 15 giinden az
60 gilinden fazla olmamak {izere Yonetim Kurulunca tesbit
edilecek miiddet ig¢inde riichan haklarini kullanmayan pay
sahiplerinin s6z konusu haklar1 zail olur. Haklarin
kullanilmamasindan dolay1 serbest kalan kisma mevzuat
hiikiimleri uygulanir.

E- Biitin paylarin nama yazili olmalar1 ve Menkul
Kiymetler Borsasinda kote edilmis bulunmalar
mecburidir.

A- Banka, Sermaye Piyasast Kanunu hiikiimlerine gore
kayith sermaye sistemini kabul etmis ve Sermaye Piyasasi
Kurulu’nun 2/12/1999 tarih ve 116/1376 sayili izni ile
kayith sermaye sistemine ge¢mistir. Bankanin kayith
sermaye tavani 10.000.000.000.-(Onmilyar) TL. olup, her
biri 1 Kurus itibari degerde nama yazili1 1.000.000.000.000
(Birtrilyon) paya boliinmiistiir.

Sermaye Piyasasi Kurulu'nca verilen kayithh sermaye
tavani izni, 2017-2021 yillar1 (5 yil) i¢in gegerlidir. 2021
yili sonunda izin verilen kayitli sermaye tavanina
ulasilamamis olsa dahi, 2021 yilindan sonra yoénetim
kurulunun sermaye artinm karari alabilmesi i¢in; daha
Once izin verilen tavan ya da yeni bir tavan tutari igin
Sermaye Piyasast Kurulu’ndan izin almak suretiyle genel
kuruldan 5 yili gegmemek {izere yeni bir siire i¢in yetki
almasi zorunludur. S6z konusu yetkinin alinmamasi
durumunda Yonetim Kurulu karariyla sermaye artirimi
yapilamaz. Yonetim Kurulu, Sermaye Piyasas1 Kanunu
hiikiimlerine uygun olarak gerekli gordiigii zamanlarda,
kayith sermaye tavanina kadar yeni pay ihra¢ ederek
¢ikarilmig sermayeyi arttirmaya yetkilidir.

B- Bankanin ¢ikarilmis sermayesi her biri 1 Kurus itibari
degerde 400.000.000.000 (Dortylizmilyar) nama yazili
paya bolinmiis 4.000.000.000.-(Dértmilyar) TL.’dan
ibarettir.

C- 4.000.000.000.-(Dortmilyar) TL. ik cikarilmis
sermaye muvazaadan ari sekilde tamamen ve nakden
O0denmistir.

Sermayeyi temsil eden paylar kaydilestirme esaslari
cercevesinde kayden izlenir.

Banka’nin sermayesi, gerektiginde Tiirk Ticaret Kanunu
ve Sermaye Piyasas1 Mevzuati hiikiimleri ¢ercevesinde
artirilabilir veya azaltilabilir.

D- Bankanin mevcut ortaklari -aksine Genel Kurul karari
olmadikga- nakdi sermaye karsilig1 yeniden ihrag olunacak
paylardan sahip olduklar1 paylar nispetinde pay almak
hakkini haizdirler. Bu paylar igin, Sermaye Piyasasi
Kurulu’nun ilgili tebligleriyle Tiirk Ticaret Kanunu’nun
ilgili hiikiimleri mucibince ve mezkur mevzuatlarda
ongoriilen olgudan itibaren baslamak tizere 15 glinden az
60 giinden fazla olmamak iizere Yo6netim Kurulunca tesbit
edilecek miiddet iginde riighan haklarini kullanmayan pay
sahiplerinin s6z konusu haklar1 zail olur. Haklarin
kullanilmamasindan dolay1 serbest kalan kisma mevzuat
hiikiimleri uygulanir.

E- Biitlin paylarin nama yazili olmalar1 ve Menkul
Kiymetler Borsasinda kote edilmis bulunmalari
mecburidir.




ESKI SEKIL YENI SEKIL
Umum Miidiirliik Umum Miidiirliik
Madde : 48 Madde : 48

Idare Meclisi Banka Idare ve muamelerini Tiirk Ticaret
Kanunu, Bankalar Kanunu hiikiimleri ile diger alakali
mevzuat ile bu esas mukavelename hiikiimleri ve kendine
taninacak salahiyetler dahilinde yiiritmek {izere ve
icabinda kendi vazife miiddetlerini de asan miiddetlerle bir
Umum Miidiir tayin edebilir. Ve icabinda azil eder. Tayin
ve azil keyfiyetleri tescil ve ilan olunur.

Umum Miudiir :

a) Bankanin idare Meclisinden sonra enbiiyiik idare ve icra
amiri olup mezkur meclisten aldig1 salahiyetler
dairesinde Bankay1 temsil eder.

b) Banka faaliyet ve muamelelerine ve mesai taksimine ait
talimatname ve prensipleri, tespit, tadil, ikmal ve
gerekenlerini Idare Meclisinin tasvibine arz eder.

c) Tirk Ticaret Kanunu’nun 345’nci maddesi uyarinca
muayyen isler i¢in vekalet verebilirse de, miidiirliik
vazifesini devredemez.

d) Kendisine  yiikletilen  veya  tevecciih  eden
miikellefiyetleri geregi gibi veya hi¢ yerine getirmemis
olmasi1 halinde, Idare Meclisi azasmin mesuliyetine ait
hiikiimler geregince Bankaya, pay sahiplerine ve Banka
alacaklarina kars1 mesul olup idare Meclisinin emri ve
nezareti altinda bulunmasi bu mesuliyeti bertaraf etmez.
Umum Midir ve Muavinleri Bankalar Kanunu
hiikiimlerine gore yemin ederler.

Idare Meclisi Banka Idare ve muamelerini Tiirk Ticaret
Kanunu, Bankalar Kanunu hiikiimleri ile diger alakali
mevzuat ile bu esas mukavelename hiikiimleri ve kendine
taninacak salahiyetler dahilinde yiirtitmek {izere ve
icabinda kendi vazife miiddetlerini de asan miiddetlerle bir
Umum Miidiir tayin edebilir. Ve icabinda azil eder. Tayin
ve azil keyfiyetleri tescil ve ilan olunur.

Umum Mudiir :

a) Bankanimn Idare Meclisinden sonra en biiyiik idare ve
icra amiri olup mezkur meclisten aldig1 salahiyetler
dairesinde Bankay1 temsil eder.

b) Banka faaliyet ve muamelelerine ve mesai taksimine ait
talimatname ve prensipleri, tespit, tadil, ikmal ve
gerekenlerini Idare Meclisinin tasvibine arz eder.

Muayyen isler i¢in vekalet verebilirse de, miidiirliik
vazifesini devredemez.

d) Kendisine yiikletilen veya  teveccith  eden
miikellefiyetleri geregi gibi veya hi¢ yerine getirmemis
olmasi halinde, Idare Meclisi azasmin mesuliyetine ait
hiikiimler geregince Bankaya, pay sahiplerine ve Banka
alacaklarina kars1 mesul olup Idare Meclisinin emri ve
nezareti altinda bulunmasi bu mesuliyeti bertaraf

etmez.

Umum Miidiir ve Kanun’da 6ngoriilen diger yetkililer
Bankalar Kanunu hiikiimlerine gore yemin ederler.
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AKBANK T.A.S.

INFORMATION DOCUMENT ON THE ORDINARY GENERAL MEETING OF THE YEAR
2016 DATED MARCH 28, 2017

The Shareholders’ Ordinary General Meeting of 2016 of our bank shall be held on March 28,
2017, Tuesday, at 14:00, at the address of Sabanci Center 4. Levent, Istanbul, at the Head
Office to discuss the issues in the agenda mentioned below.

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

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

Those who shall attend the Ordinary General Meeting physically may attend by submitting;

e Their identity cards if they are real persons,

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

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

¢ Identity cards if they’re representatives authorized through EGMS,

And by signing the attendance list.

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

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

The annual report including Financial Statements of 2016 and the Auditor’s reports of our Bank
shall be ready for our Shareholders’ review at the website of the CRA, on EGMS page, on our
Bank’s internet address; www.akbank.com link, on “Investor Relations” page, at the Financial
Coordination and International Reporting Department in Istanbul, as well as at Ankara
Commercial, Adana Commercial and izmir Commercial branches, at least twenty-one days
before the meeting date. In addition, the annual report will be available on Public Disclosure
Platform as well.
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ADDITIONAL EXPLANATIONS AS PER CMB REGULATIONS

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

1. Ownership Structure and Voting Rights (as of 06.03.2017)

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

of the Shareholder Capital (%)
Haci Omer Sabanci Holding A.S. 1.630.020.902,85 40,75
Other 2.369.979.097,15 59,25
TOTAL 4.000.000.000,00 100,00

There are no privileged shares.

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

In 2016, there has been no change in our Bank or in its major equity participations and
subsidiaries which could materially affect our activities. There are no planned changes for
the following periods which may materially affect our activities.

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

Shareholders, CMB and Other Public Authorities have not requested any additional topic
to be included to the General Meeting Agenda.

4. Information regarding the amendment in the articles of association
On the date of 11.01.2017, our Board of Directors has decided,;

e Toincrease the registered capital ceiling by TL 2.000.000.000 from TL 8.000.000.000
to TL 10.000.000.000 and to extend the date of capital ceiling registration granted by
Capital Markets Board which expired as of end of 2016 to the end of 2021,

e To make necessary amendments stated at the attachment regarding the article 9
“Capital and Mode and Terms of Payment of Capital” and article 48 “General
Management”,

e To authorize the General Directorate to conduct operations with relevant official
authorities to make necessary amendments.

In this context, necessary applications to related authorities have been made and

approvals have been granted. The old and new version of articles that are approved can
be found at Annex.3
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EXPLANATIONS ON AGENDA ITEMS OF THE ORDINARY GENERAL MEETING OF
AKBANK T.A.$ DATED MARCH 28, 2017

Appointment of the Presidential Board

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

Communication and discussion of the Report of the Board of Directors

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

Communication of the Independent Auditors’ Report

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

Communication, discussion and ratification of the Financial Statements of 2016

The Financial Statements of 2016 which has been submitted for the review of our
shareholders’ at the website of the CRA, on EGMS page, on the Public Disclosure
Platform, on our Bank’s internet address of www.akbank.com; link on “Investor Relations”
at the Financial Coordination and International Reporting Department in Istanbul, and at
Ankara Commercial, Adana Commercial and izmir Commercial branches within the scope
of the provisions of Turkish Commercial Code and Regulations, shall be read at the
Ordinary General Meeting and submitted to the review and approval of our shareholders’.
The aforementioned report which is an integral part of the Annual Report which itself
includes the Corporate Governance Principles Compliance Report and other documents
are also submitted to our website and to the Public Disclosure Platform for the review of
our shareholders.

Discharge of liability of the members of the Board of Directors
The Discharge of liability of every member of the Board of Directors separately for 2016

regarding their operations, transactions and accounts will be presented to the approval of
the Ordinary General Meeting.
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6.

10.

11.

Decision on the appropriation of 2016 net profit

According to our financial statements which are audited by Gliney Bagimsiz Denetim ve
Serbest Muhasebeci Mali Misavirlik A.S. (A member firm of Ernst & Young Global Limited)
the “Net Period Profit” for the accounting period 01.01.2016-31.12.2016 is TL
4.528.712.188,29 The profit distribution proposal of the Board of Directors to the Ordinary
General Meeting is shown in Annex 1.

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

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

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

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

A monthly gross salary of TL 10.000 is paid to the current Board of Directors Members.
The salary to be paid to the members to be elected in the new period will be determined
at the Ordinary General Meeting. In addition, Ordinary General Meeting is expected to
make a decision regarding the payments to the Board Members who have taken a specific
duty in the Bank.

Appointment of the Independent Auditors

The appointment of PwC Bagimsiz Denetim ve Serbest Muhasebeci Mali Misavirlik A.S.
(Formerly known as: “Basaran Nas Bagimsiz Denetim ve Serbest Muhasebeci Mali
Musavirlik A.S. (a member of PricewaterhouseCoopers)”) for 2017 in line with the decision
of the Board of Directors held on 29.09.2016 which itself included the opinion of the Bank’s
Audit Committee regarding the subject matter shall be submitted to the approval of the
Ordinary General Meeting.

Amendments in the Bank's articles of association on article 9 and article 48

In accordance with the approvals by Banking Regulation and Supervision Agency, Capital
Markets Board and Ministry of Customs and Trade, increasing the registered capital ceiling
by TL 2.000.000.000 from TL 8.000.000.000 to TL 10.000.000.000 and extending the date
of capital ceiling registration granted by Capital Markets Board which expired as of end of
2016 to the end of 2021, and making necessary amendments stated at the attached
document regarding the article 9 “Capital and Mode and Terms of Payment of Capital” and
article 48 “General Management”,is submitted to the approval of the Ordinary General
Meeting. The said amendments can be found at Annex.3

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

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

14



12.

13.

Determining the limits of donation for 2017

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

The donations realized by our Bank in the years 2014, 2015 and 2016 and their ratio to
shareholder's equity are, respectively, TL 318,390.00 (0.0013%), TL 481,834.62
(0.0018%) and TL. 5.109.306,54 TL (%0,0167)

Information regarding the donations realized in 2016

The amount of donations realized by our Bank in 2016 stood at TL 5.109.306,54 The said

matter is for information purposes and is not subject to Ordinary General Meeting
approval.
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Annex.1l

AKBANK T.A.S. Profit Distribution Table for the Year 2016 (TL)

1. Paid/Issued Capital

4.000.000.000,00

2. Total Reserve Funds (According to Legal Records)

1.322.027.260,68

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

According to Legal
Records (LR)

NET DISTRIBUTABLE PROFIT FOR THE FISCAL PERIOD (=)

4.528.712.188,29

Donations made during the year ( +)

3. Profit for the Fiscal Period 5.697.550.732,52
4. |Tax Payable (-) 1.168.838.544,23
5. Net Profit for the Fiscal Period ( =) 4.528.712.188,29
6. Losses for the Previous Years ( -) 0,00
7. First Scheme Legal Reserve (-) 0,00
8.

0.

10. primary dividend

Net distributable period profit in which the donations are added to the

Primary Dividend to the Shareholders’

200.000.000,00

- Cash

200.000.000,00

11.
- Bonus shares

0,00

- Total 200.000.000,00
12. Dividend Distributed to the Privileged Shareholders 0,00
Other Distributed Dividend 0,00
13. - Board Members 0,00
- Employees 0,00
- People other than shareholders 0,00
14. Dividend Distributed to Founders Shares 0,00

15. Secondary Dividend to the Shareholders’

700.000.000,00

16. Second Scheme Legal Reserve Fund

70.000.000,00

17. Statutory Reserves

0,00

18. Venture Capital Fund Acquisition Cost

Special Reserve Account (Affiliate and Real Estate Sales Profits and

139.884.859,73

19. EXCESS RESERVE

3.418.827.328,56

20 - Profit for the Previous Year

- Extraordinary Reserves

Association

Other Sources Proposed to be Distributed

- Other Reserves Distributed According to the Law and Articles of
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AKBANK T.A.S. Profit Distribution Table for the Year 2016 (TL)

TOTAL DIVIDEND /| )| pEND CORRESPONDING

TOTAL DIVIDEND NET TO 1 TL NOMINAL VALUE

AMOUNT (TL) DISTRIBUTABLE iygive
PROFIT
BONUS
CASH SOMS | PERCENTAGE | AMOUNT | PERCENTAGE
(TL) (TL) (%) (TL) (%)

GROSS 900.000.000,00| - 19,87 0,22500 22,50000
NET (*) 765.000.000,00 16,89 0,19125 19,12500

(*) In cash dividend payments made to the fully accountable corporations, (15%) income tax deduction will
not be made.
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Annex.2

CURRICULUM VITAE OF THE BOARD OF DIRECTORS

According to Item b, Clause 3 and Article 6 of the “Communiqué on Corporate Governance”,
No: 11-17.1; the principles number 4.3.6, 4.3.7 and 4.3.8. of the “Corporate Governance
Principles of the Capital Markets Board” shall be applied for the selection of an independent
member to the Board of Directors. Within this scope, the Independent Member Candidate of
the Board of Directors of the Bank is ismail Aydin Glinter and his Curriculum Vitae is shown
below.

ismail Aydin Giinter (Independent Board Member)

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

ESKI SEKIL YENI SEKIL

Capital and Mode and Terms of Payment of Capital and Mode and Terms of Payment of Capital
Capital Avrticle: 9

Article: 9

A. The Bank adopted the authorized capital system in
accordance with the provisions of Law No. 2499 and
implemented the authorized capital system pursuant to
the Capital Markets Board’s permission No. 116/1376
dated December 2, 1999. The authorized capital of the
Bank is TL 8,000,000,000 (eight billion) divided into
800,000,000,000 (Eight hundred billion) registered
shares each with a nominal value of 1 Kurus.

Capital Markets Board’s approval of the authorized
capital is valid between 2012 and 2016 (5 years). Even
if the authorized capital has not been reached at the end
of 2016, in order for the Board of Directors to take a
decision to raise the Bank’s capital after 2016, the Board
is required obtain get the authorization of the General
Assembly for a new time period after obtaining the
permission of the Capital Markets Board for the
previously approved authorized capital or a new
authorized capital level. In case the aforementioned
authorization is not obtained, the Bank is considered to
have abandoned the authorized capital system. The
Board of Directors is authorized to issue new shares and
raise the issued capital up to the authorized capital in
accordance with the provisions of the Capital Markets
Law.

B. The issued capital of the Bank is TL 4,000,000,000
(four billion) divided into 400,000,000,000 (four
hundred billion) registered shares each with a nominal
value of 1 Kurus.

C. The issued capital of TL 4,000,000,000 (four billion)
is paid fully and in cash, free from collusion.

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

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

D. Unless resolved otherwise by the General Assembly,
the existing shareholders of the Bank are entitled to
acquire, in proportion to their current shareholding, new
shares to be issued against new cash capital injection.
The unused preemptive rights of the shareholders
entitled to these shares - in accordance with the related
communiqués of the Capital Markets Board and the
applicable provisions of the Turkish Commercial Code,
by addressing the Bank in the time period to be
determined by the Board of Directors which is not to be

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

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

B. The issued capital of the Bank is TL 4,000,000,000
(four billion) divided into 400,000,000,000 (four
hundred billion) registered shares each with a nominal
value of 1 Kurus.

C. The issued capital of TL 4,000,000,000 (four billion)
is paid fully and in cash, free from collusion.

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

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

D. Unless resolved otherwise by the General Assembly,
the existing shareholders of the Bank are entitled to
acquire, in proportion to their current shareholding, new
shares to be issued against new cash capital injection.
The unused preemptive rights of the shareholders
entitled to these shares - in accordance with the related
communiqués of the Capital Markets Board and the
applicable provisions of the Turkish Commercial Code,
by addressing the Bank in the time period to be
determined by the Board of Directors which is not to be
shorter than 15 or longer than 60 days commencing from
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ESKI SEKIL

YENI SEKIL

shorter than 15 or longer than 60 days commencing
from the event depicted by the aforementioned
legislation - shall be void. The shares released due to
unused preemptive rights shall be subject to the
applicable legislation.

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

the event depicted by the aforementioned legislation -
shall be void. The shares released due to unused
preemptive rights shall be subject to the applicable
legislation.

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

General Management
Article: 48

General Management
Article: 48

The Board of Directors may appoint a General Manager
to run the management and transactions of the Bank in
accordance with the Turkish Commercial Code,
provisions of the Banking Code and other relevant
legislation, provisions of this Articles of Association
and within powers to be granted to such person and
where necessary, with a term of office which exceeds
that of the Board of Directors. The Board of Directors
may remove the General Manager if deemed necessary.
The appointment and removal shall be registered and
announced.

The General Manager:

a) is the highest officer of management and execution
after the Board of Directors and represents the Bank
within the framework of the powers conferred upon it
by such Board.

b) determines, amends, reinforces and if necessary
submits to approval of the Board of Directors,
regulations and principles concerning the Bank’s
activities and transactions and distribution of work.

c) may give mandate for certain transactions in
accordance with article 345 of the Turkish Commercial
Code but may not transfer the duty of management.

d) is liable, under the provisions concerning the liability
of the members of the Board of Directors, to the Bank,
shareholders and creditors of the Bank for non or
insufficient fulfillment of the obligations imposed or
conferred on him. The fact that the General Manager is
under the orders and supervision of the Board of
Directors does not eliminate this liability.

e) the General Manager and his Assistants make an oath
according to the Banking Code.

The Board of Directors may appoint a General Manager
to run the management and transactions of the Bank in
accordance with the Turkish Commercial Code,
provisions of the Banking Code and other relevant
legislation, provisions of this Articles of Association
and within powers to be granted to such person and
where necessary, with a term of office which exceeds
that of the Board of Directors. The Board of Directors
may remove the General Manager if deemed necessary.
The appointment and removal shall be registered and
announced.

The General Manager:

a) is the highest officer of management and execution
after the Board of Directors and represents the Bank
within the framework of the powers conferred upon it
by such Board.

b) determines, amends, reinforces and if necessary
submits to approval of the Board of Directors,
regulations and principles concerning the Bank’s
activities and transactions and distribution of work.

) may give mandate for certain transactions but may not
transfer the duty of management.

d) is liable, under the provisions concerning the liability
of the members of the Board of Directors, to the Bank,
shareholders and creditors of the Bank for non or
insufficient fulfillment of the obligations imposed or
conferred on him. The fact that the General Manager is
under the orders and supervision of the Board of
Directors does not eliminate this liability.

e) the General Manager and other officials accepted by
the law make an oath according to the Banking Code.
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