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Artide-1 ‘ S 0
Establishment and Incorporators : ﬂ=g 6 Q é 3

1. Anincorporated company is established by and between the mcoxpo?ators whose
- names and legal residences are stated hereunder by the enterprise of Kazim Taskent,

Senior Chemical Engineer in order to be managed in accordance with the provisions of
laws in force with the Articles of Association certified by the Council of Ministers =
decision dated 4.7.1944 with the number 1148, Istanbul Court of First Instance First
Trade Office decision dated 7.7.1944 with the number 944/716 and registered by
Istanbul Trade Registry Office on 7.7.1944 with the number 32736 and published and
announced in Trade Registry Gazette on 8.7.1944 with the number 5274. :

2. Dogan Sigorta Anonim Sirketi in “Istanbul, Bahcekapi, Birinci Vakif Han, at the first
and second floors”; Demir-Toprak Anonim Sirketi in “Istanbul Bahcekapi Birinei . -
Vakif Han at the fourth floor No. 48 — 49”; Senior Engineer Haydar.Salih Tokal in
“Istanbul, Sisli Tokaloglu Sokak No. 31”; Senior Engineer Nihat Geyran in “Taksim
Siraselviler No. 65; Senior Engineer Muammer Tuksavul in “Cihangir Susam Sokagi
Celik Palas Apartmani No. 3”; Senior Engineer Mustafa Nadir Onen in “Istanbul
Florya Orman Sokagi No.11”; Riza Dikmen in “Osmanbey Rumeli Caddes1 Emel
Palas Apartmani No. 5”.

Article — 2
Title

1. Title of the Company is “YAPI ve KREDI BANKASI ANONIM SIRKETI” This title
isreferred as “Bank™ in the following articles.

2. Bank commenced its activities on 9% September 1944.

Article -3
Term
Term of the Bank is (hundred) years as ﬁom the final establishment.

Arncle -4

Center ad Branches -

Center of the Bank is located in Istanbul., Its registered address is in YKB Plaza D Blok:
Levent / Istanbul: In case of any change in the address, the new address i is registered to the
trade registry and announced in Turkish Trade Registry. Gazette and notified to the Ministry
of Industry and Trade and Capital Markets Board. Any notice given to the address which is
registered and announced shall be deemed to have been given to the Bank. Although it leaves
its registered and announced address, this case shall be considered as a reason for fermination
for the Bank which did not register its new address within the period. The Company may open
branchies both in land and abroad provided that the Mzmstry of Industry and Trade is notified.

Isbu terciime aslina uygun olarak
tarafindan yapmistir.
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Article—5 | Hgg@@@g
Purpose and SubJect—Matter of the Company = W W RS

Purpose and subject-matter of the Bank is not to act contrary to the Bankmg Law and the
relevant regulation and mamly the followings in accordance with the limits allowed by the
lows in force:

1. To perform all kinds of bank transactions,

2. To enter into enterprise and commitments with regard to all kinds of ﬁnancnal and
' economic matters as permitted by the regulation,

3. To undertake distributorship, proxy and agencies and perform commission
transactions with regard to the businesses stated i in the above sub-clause,

4. To establish social and cultural facilities or to participate in existing ones,
5. Regarding the matters stated in the above sub-clauses:
a) Directly personally or

b} To undertake along with local or forelgn, natural or legal entities or as-proxy for and
on behalf of those persons -

¢) To establish companies when deemed as necessary in order to carry out purpose and
subject-matter, to take over companies and enterprises which are established for the
same purpose partially or completely, .

d) To effect those by purchasmg the share certificates or shares of emstmg companies
and selling when necessary

6. To purchase and sell any kind of share certificate, bonds and other Capital Market
Instruments in accordance with Cap1tal Markets Law and the relevant provisions of
regulation

7. If other businesses to be deemed as profitable and necessary for the Bank are
demanded in future other than the transactions stated in the above sub- clauses, the
condition shall be submitted to the approval of General Board upon proposal of the
Board of Directors and after the decision is taken for the said purpose then the Bank
may perform the demanded businesses. The approval shall be obtained as required by
the laws in force for the purpose of implementing this decision for amending the

Articles of Association.
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Article—6

Transaction on Movable and Immovable Property Hg 9 6 @ 6 3

1. - Bank can not deal in trading of immovable proi)erty for commercial purposes.

However, Bank may acquire any kind of movable and immovable properties, rights

- and limited real rights and claim rights especially such as industrial and intellectual
property rights, right of usufiuct, easement and right of construction without any
contrary provision to Banking Law and otfier regulation; sell, transfer, pledge or
mortgage those to others; take in pledge and mortgage in favor of itself on movable
and immovable properties; release existing mortgages; lease or lease out movable and
immovable properties, industrial and intellectual property rights; annotate enforcement
and promise to sell agreements in favor of itself to land registry and release
annotation. :

2. Bank may acquire immovable properties for the purposes of executing banking
businesses or collecting its receivables within the scope of legal limits and dispose
those by selling, exchange and other ways. The provisions of Banking Law are
reserved, : ,

3. Bank can not participate in partners]ﬁps dealing with exclusive immovable trading
other than circumstances permitted by Banking Law and not accredit for natural or
legal persons dealing with those businesses. .

. Article—7
Prohibition of Commodity Trading

1. Bank can not deal in commddity trading for commercial purposes. Trading of pressed
and gold bullion and other securities to be deemed as fit by the Board is excluded from
this provision. The provisions of Banking Law are reserved.

2. Bank may import all kinds of commedity and material from foreign countries in order

- to beused for its own requirement and externally sell commereial commniodity, in case
of exported good, appropriated due to its receivables. Bank may obtain the documents
required for this export and import from the relévant authorities.

SECTION - 111 CAPITAL, SHARE CERTIFICATE AND BOND

Article -8 d
Capital

- 1. Bank adopted the authorized capital system of Capital Markets Board with the :
authorization dated 04.04.2008 with the number 567. Authorized capital of the Bank is
YTL 5.000.000.000, 00 and issued capital is YTL 3.427.051.284, 00.

2. | Issued capital of the Bank is divided into-342.705.128.400 shares with nominal value
of 1 New Kurus.. - ‘ : .

vk, ISbu terclivie ashina uygun olarak
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Ceiling limit of authorized capital given by Capital Markets Board is valid for (5
years) for the years of 2008 —2012. Even the authorized capital ceilin. permltted at
the end of 2012 is not reached, it is obligatory to obtain authorizatio ) n%et .
from general board by obtaining permission-from Capital Markets Bkt dtor 't o
ceiling previously permitted or a new ceiling in order to enable board-of directors to
take decision for capital increase after the year of 2012. In the event that the said
authorization can not be obtained, then Bank shall be deemed to have excluded from
the authorized capital system.

The issued capital amount in sum of YTL 3.427.051.284, 00 is fully paid. -

Board of Directors is authorized to increase the issued capital up to the authorized
capital ceiling as stated above without a need for adhering to the provisions of Turkish
Commercial Code regarding increase of the capital stock when deemed as necessary in
. accordance with the provisions of Cap1ta1 Markets Board between the years of 2008 —
- 2012.

Board of Directors is also authorized to take decision regarding issue of sha.re over its
nominal value,. :

The shares representing the capital are followed-up in transit in accordance w:th the
conditions of dematenahzatlon

342.705.128.333 of 342.705.128.400 representing the issued capital and with nominal
value of 1 New Kurus is bearer and 67 thereof are registered shares. Bearer of bearer
shares which are not régistered can not benefit from participation rights excluding
dividend. Participation rights belonging to those shares are used by Savings Deposit
Imsurance Fund until those become bearer, .

Article —9 :
Terms and Condltmns for Share Certlficates

In the event that the Bank Capltal is increased, it is obligatory;

1. To create shares in return of cash capital

2. To have fully bearer share certificates which will be issued as representing the shares

3. Not to allow nominal values of shares and share certificates exceed maximum amount
permitted

4. To make all-share certificates quoted in Stock Exchange.

The provisions of Banking Law specifying the transfer of share certificates are reserved.

Isbu terciime asina uygun olarak
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Article— 10 :
Form of Share Certific_ates

It is obligatory for the registered share certificates to contain title of the Bank, L‘G@ 06
capital stock and date of registration, nominal value of the share certificate, name & surname
and legal address of its holders, the amount paid from certificate value and signed by at least
two of persons authorized fo sign on behalf of the bank. The signature may be either in form
of stamp or seal or as printed. Capital markets regulation is abided regarding form of
share cerfificates. -

Share certificates, ownership thereon, right of usufiuct and pledge rights are registered into
the Bank’s stock register together with the owner of those rights.

Article—11 :
Share Certificate Coupon -

Profit share coupons of share certificates belong to the bearer and profit shares are paid to the
person presenting the coupon. : :

Afticle -12 ’ :
Indivisible Share Certificates and Right of Representation

1. Share certificate can not be divided against the Bank. In case of more than one
shareowner, those may use their rights to the Bank via joint representative. If joint
representative is not appointed, any notice to be given by the Bank to either of those
shall be valid for all. '

2. General Board is authorized to divide the share certificates into the share certificates
with less nominal value or combine ag share certificates with higher nominal values
upon amending Articles of Association by keeping the capital stock amount as same.
In so far; combining of share certificates is subject to the approval of each shareholder.

* Article—13
Issuing Share Certificate

Share certificates are issued for the shareholders within 90 days after the increased capital is
registered and announced upon paying of increased capital fully by commitment and at once.

Article — 14
Appropriation and Taking in Pledge

Bank can not appropriate and accept as pledge of its own share certific

exceptional circumstances as specified in 329% article of Turkish Copfme'rcial Code.
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Article - 15 | o : ‘
Shareholders’ Responsibilities ' Hg g % % % E%
. . T = - b

1. Shareholders’ responsibilities are limited to the capital shares committed. The
provisions of Banking Law are reserved.

2. Shareholders can not be obliged to pay any amount more than the share value
designated during issue of share certificates and equal to the nominal value of or more.
than the share value. The provisions of Banking Law are reserved.

3. Shareholders can not request the return of amounts given to the Bank as capital and its

- rights for the liquidation share are reserved. '

Article—16 .
Shareholders’ Liability

Accordance with the provisions of Articles of Association is required for holding a share
certificate. : ' '

Article - 17
Redeemed Shares and Preference Shares

1. General Board may resolve on creating redeemed shares in favor of the shareholders
of the shares of which the value is redeemed, creditors, founders or the persons having
relation with the Bank due to similar reasons therewith upon amending the Articles of
Association. ' . , ‘ '

2. Holders of redeemed shares organize a Board subject to the 429™ — 432™ aricles of
Turkish Commercial Code. In so far; unless more strict provisions are included during
creation of redeemed shares, this board takes decisions by the absolute majority.

3. The rights for membership can not be granted to the redeemed shareholders; however -
the rights for net profit or participation in liquidation consequences or taking up share
certificates to be newly issued can be recognized. ‘

4. General Board may resolve on recognition of preference rights regarding profit share
for some kind of share certificates or distribution of Bank holdings under liquidation
and other matters upon amending Articles of Association under the circumstances
permitted by the regulation.

5. General Board may resolve on redemption of some share certificates with an amount
to be separated from net profit or extraordinary reserve fund and granting equivalent
redeemed shares. In such case; it is essential to obtain consent of the shareholder
whose share certificate is redeemed. The provisions of Banking Law are reserved for
transferring redeemed and preference share certificates.

Article—-18
Loss

Provisions of law are abided in case of any loss of bank sha tificates and redeemed

shares, '
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Article — 19

Increase of Authorized Capltal Ceiling Ng 9 | @ @ 6 3

Bank’s authorized capital ceiling may be increased by the general board decision and in
accordance with the law, when necessary. Implementatlon of this decision for amending the
Articles of Association is subject to the pern:ussmn of Capital Markets Board and Ministry of
Industry and Trade.

The provisions of Banking Law are reserved.

Article — 20
Shareholders’ Right of Preference

Unless otherwise resolved by the General Board, either of shareholders rrlay receive the
amount propomonal to its share in the Bank capital from the shares to be re-issued against
cash capital by using its right of preference. Board of Directors may annourice the issue

- amounts of shares to be granted to the shareholders in gazettes. The period fo be designated

for the shareholders in order to use their rights for receiving new share can not be less than
fifteen days on the advertisements to be given for the said. The capital markets regulation
shaill be abided for using the right of preference.

Artlcle - 21
Dispose of Capital Market Instruments

Bank may dispose of registered or bearer bonds and other Capital Market instruments by the
decision of General Board within the scope of rules imposed by Turklsh Commercial Code
and the relevant Regulation.

SECTION-TII -
BOARD OF DIRECTORS

Article 22 ~ Number of Members, Election, Management and Representation

1. Bank’s Board of Directors is composed of at least (7) and maximum (10) persons to be
elected by the General Board.

2. Members of the Board of Directors are elected among the Shareholders. But in the
event that the persons whom are not shareholders are elected as members, then those
may commence working only after entitling to the title of shareholder. Any legal
entity who is a shareholder can not be a member of the Board of Directors. But natural
persons representing the legal entity may be elected as member of the Board of -
Dlrectors :

3. Itisrequired for the members of the Board of D1rectors 10 hawg education in

accordance with the regulation in force.

4, Bank is managed and represented by the Board of Pizecfors. Mernbers of the Board of
apk at the first degree.

5. Inthe absence of Bank’s General Mangﬁger, 1‘cs P oz;ry i, the ordmary member of the

Board of Directors. o N " [sbu terciime ashina uygun olarak
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6. As stated in the first sub-clause, the members elected by the General
ordinary member of General Manager represent the precise number @ 6 3
Directors.

Article - 23
Membership Period

Members of the Board of Directors are elected for three years in maximum. The members
whose period expired may be reelected.

Article - 24
QOath

1. Chairman and members of the Bank’s Board of Directors are liable to take oath upon
election or appointment as required by the regulation, It is not necessary to take an
oath again when reelected or reappointed for those duties.

2. Persons subject to the liability of taking an oath can not commence their duties
without taking oath.

3. Persons subject to the liability of taking an oath and the persons to be in charge of
duties to be determined by the Banking Regulation and Supervision Agency are
subject to the provisions of Law No. 3828 Regarding Declaration of Property and
F1ght against Corruptlon

Article — _25
Duties and Powers of the Board of Directors

1. Board of Directors has absolute authority for the management of Banking businesses
and entire properties and execution of all kinds of agreements and transactions for the
purpose of incorporation. Board of Directors has the authorlty to appeal to arbitration,
to settle and absolve in case of any dlspute

In this connectlon, the followings are included to the duties and powers of the -Board
of Directors

a) To resolve on matters which are not expressly pIOhlblted both by the law and
these Articles of Association and not required to be resolved by the General
Board previously,

b) To submit proposals 1o the General Board regarding anyKind of amendment to
be made in the Articles of Association and articles to e add ed, '

¢) To convoke General Boards for ordinary and extragrdinary meetrngs and
determme agenda thereof, st f

d) To arrange balanoe sheet, proﬁt and ﬁssf : coo_u;nr 0 t]ie‘Bank and to designate

l'eport to be prepared and to confer ﬂgose . 0\ o Il‘tSrtO the audltors and make
\~\ W ) LT ‘,;
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all those together with the auditor’s report available for the review of
shareholders at the main office and branches of the Bank at least fifteen days .
before the General Board meeting and to specify this matter on notlccs of

ordinary General Board meetings, 9 6 Q 6 E'i

To enter into borrowings by issuing bond upon obtaining General® Bo
decision in advance,

feg

To perform and execute the decisions taken by General Boards,

To conclude the loans to be opened upon written proposal of General
Directorate within the scope of conditions designated and determined by the
Banking Law, _

To provide any kinds of credits, mutual or in blank, in land or abroad, in favor

'of the Bank and to borrow,

To purchase real properties when deemed as necessary for the banking
businesses and to sell when necessary and to pledge,

‘To pay a subscription continuously to the Aid and Pension Fund which is

organized for the employees and personnel of the Bank and to the fund to be
formed for the same purpose when necessary in the amounts and rates to be
designated

2. a) Board of Directors is liable to inspect the activities of the Loan Committee.

b) Each member of the Board of Directors is authorized to request any kind of information
from the Loan Committee regarding the activity of this committee and to carry out any
kind of control deemed as necessary.

3. a)Board of Directors may grant the authority to sign on behalf of the Bank to the
Bank employees whom are deemed as necessary and required and shall determine the
level and scope thereof.

b) Any document, bill, power of attorney and agreement to be arranged on behalf of the
Bank must be bear the Bank’s title and signatures of two persons under the terms and
conditions as shown in the list of authorized signatures which is prepared by the Board of
Directors being authorized to represent the Bank and registered in Trade Registry in order
to be valid thereof, :

4. Any appointment, promotion, salary increase and bonus for the members of the Board

of Directors and any persons- working as employee at the Baz

having relatlonshlp

- with the General Manager at the degree set forth in 3™ sub-gfause\of 245 article of -
Code of Civil Procedures shall only be executed by the approval of the Board of

Directors.
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5. Special meetings may be held by the Board of Directors with the Shareholders in order
to provide information with regard to the Bank’s businesses.

Article ~ 26 . :
Prohibition of Election as Member of the Board of Directors and Cessation of
Membership _ ﬁgg 6 g 6 3 .
1. Persons included within the scope of prohibition provision of 2™ sub-clause, 315
article of Turkish Commercial Code and Banking Law cah not be elected as Chairman
and member of the Board of Directors. It is obligatory to withdraw if elected. '
Otherwise, the employment contracts of those persons are terminated.

2. Any member of the Board of Directors not atténdjng the half of meetings held within a
financial year due to any reason without obtaining the approval of the Board of
Directors shall be deemed as resigned. '

3. Inthe event that the member attending Board of Directors as proxy of the legal entity
as specified in 2™ sub-clause of 32™ article leaves the related establishment, then he
forfeits his title of membership. ‘ - -

Arxticle —27
Election of Temporary Member for the Board of Directors

1. In case of any vacancy in'a membership in Board of Directors, then the Board of
Directors temporarily elect a person meeting the requirements of legal conditions and
submit to the approval of the first General Board meeting. Such member elected so
shall fulfill its duty till the General Board meeting and when approved by the General
Boazd, then completes its remaining period.

2. When the number of persons elected tei:nporarily for the vacant memberships within a
financial year reaches to the half of the member’s number, then reelection is made for
the entire memberships of the Board of Directors in the first General Board meeting.

Article —28 . oo
Conditions for Changing and Replacement of Members of the Board of Directors

Members of the Board of Directors are changed by the General Board decision. But it is
obligatory to add an article into the ordinary General Board agenda according to 2™ sub-
clause of 57 article of Arficles of Association or convoke General Board for extraordinary
‘meeting for this purpose in order to take a decision accordingly.

-aglina uygun olarak
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