MINUTES OF EXTRAORDINARY GENERAL ASSEMBLY MEETING OF SEKERBANK
TURK ANONIM SIRKETi HELD AT 10:00 A.M. ON 28/12/2017

The Extraordinary General Assembly Meeting of Sekerbank Tiirk Anonim Sirketi was held in
Sekerbank T.A.S. head office located at the address of Emniyet Evleri Mah. Eski Biiyiikdere
Caddesi No:1/1A Kagithane/ISTANBUL, at 10:00 a.m. on 28/12/2017, under the supervision of
Ministry Representative Mr. Feyyaz BAL who was appointed with the letter of R.O.T. Ministry of
Customs and Trade / Istanbul Provincial Directorate of Trade dated 27/12/2017 and numbered
30747256.

In accordance with article 50 of Articles of Incorporation and article 414 of TCC, the invitation that
indicates the date, time and venue of the meeting was published in Turkish Trade Registry Gazette
issue number 9466 dated 05/12/2017 and issues of the newspaper Hiirriyet and Diinya dated
06/12/2017, and announced in the Electronic General Meeting System of the Central Registry
Agency, and in the Corporate Website of our Company at the address of www.sekerbank.com.tr
three weeks before the meeting date. The List of Attendants prepared by considering article 56 of
Articles of Incorporation and the "list of shareholders" obtained from CRA has been hung in the
meeting hall so as to be seen by the shareholders before the meeting, and one copy of the said list
has been given to the General Assembly Minutes Clerk .

Seeing that the meeting and decision quorums stipulated by the Law and Articles of Incorporation
are achieved, Chairman Hasan Basri GOKTAN and the Ministry Representative have signed and
thus attested the List of Attendants. A review of the signatures of the shareholders and their
representatives have confirmed that out of 1,158,000,000 shares corresponding to TL
1,158,000,000.- total capital of our Bank, 909,481,970.426 shares corresponding to the capital of
TL 909,481,970.426.- in total are being represented in the meeting and the powers of attorney are
present,

It has been verified that the Company satisfies the Electronic General Assembly System (EGAS)
requirements in compliance with the relevant legislative regulations in accordance with the
paragraphs 5 and 6 of Article 1527 of Turkish Commercial Code. Mrs. Sibel Kirmizilar who holds
EGAS certificate has been appointed to use the Electronic General Assembly System by the
Chairman Hasan Basri GOKTAN.

The Chairman Hasan Basri GOKTAN has specified that, save for the votes to be cast through the
Electronic General Assembly System, the shareholders who participate in the meeting personally in
the meeting hall are required to cast aye vote by showing their hands and nay vote by declaring it
verbally.

Seeing that there is no legal barrier to the meeting, upon the permission given by the Ministry
Representative Feyyaz BAL and on the basis of the authorization given through article 57 of
Articles of Incorporation, the Bank Chairman Hasan Basri GOKTAN started the General Assembly

meeting at 10:00 a.m. simultaneously in the meeting hall and the electronic environment for
discussion of the agenda.

1- A ‘Eouncil ,& Meeting for General Assembly was formed as per article 419 of TCC and article
e 5?1%3\1}‘1;&[@% of Incorporation. Since Chairman of the Board Hasan Basri GOKTAN would act as
fj ﬁ’-"IChairﬁ&}%ﬁhe Meeting under the first paragraph of article 57 according to the motion submitted,




ZHARKINBAYEV were elected to vote collectors and Orhan ULUYOL as minutes clerk
unanimously as per the 3rd paragraph of said article.

In accordance with the 2nd paragraph of article 58 of Articles of Incorporation, the minutes of the
meeting will be signed by the Chairman of the Meeting and the Vote Collectors. Following
authorization of the abovementioned persons to sign the General Assembly Meeting Minutes, the
attendants observed a moment of silence.

2- Discussion of the 2nd item of the agenda was started. In relation to the partial spin-off by
participation model in facilitated manner to be discussed as the 5th item of the agenda, Chairman of
the Board Hasan Basti GOKTAN gave the General Assembly information by having the following
information on the Announcement for the Right of Examination, the Announcement for the

Protection of Creditors, and the CPA report for the Appraisal of Equity under Turkish Commercial
Code (TCC) read.

In the Ordinary General Assembly Meeting of our Bank held on March 31, 2017, the Board of
Directors of our Bank was authorized to found a real estate company, whose capital belongs to
Sekerbank T.A.S. (Spun-off Company) by 100%, in order to be transformed into a Real Estate
Investment Trust (REIT), to transfer the real estate properties included among the assets of
Sekerbank T.A.S. (Spun-off Company) and found appropriate for REIT to the company to be
founded through spin-off, and to start the necessary legal processes within this scope. On the basis
of this authorization and the permission given through the BDDK decision number 7208 and date
19/01/2017, a real estate company whose capital belongs to our Bank by 100% and who will be
transformed into a Real Estate Investment Trust (REIT) has been founded under the name of
"Seker Proje Gelistirme ve Gayrimenkul Yatirim A.S." (Transferee Company).

Within the authorization given to our Board of Directors in the Ordinary General Assembly
Meeting held on March 31, 2017, it was decided, with the decisions number 128 dated 10/05/2017,
number 226 dated 08/08/2017, and number 318 dated 24/10/2017 of our Bank’s Board of
Directors, to transfer the real properties registered among our Bank's assets and found appropriate
for REIT, together with all appurtenances integral to the same, to Seker Proje Gelistirme ve
Gayrimenkul Yatinm A.S. through partial spin-off by "participation model" in facilitated manner
over their registered values at the date of 30.06.2017 within the framework of articles 19-20 of the
Corporate Tax Law, articles 159-179 of Turkish Commercial Code, the Banking legislation and the
Capital Market legislation, provided that the approval of the General Assembly is received.

Within the scope of the partial spin-off transaction of our Bank, within the framework of
"Communiqué on Merger and Demerger" issued on the basis of article 23 of the Capital Markets
Law number 6362, and as announced in Turkish Trade Registry Gazette dated 23/06/2017 as per
article 171 "Right of Examination" of Turkish Commercial Code number 6102, the "Spin-off
Agreement", the "Spin-off Report" prepared jointly by the boards of directors of the companies
party to spin-off, the financial statements of the last three years, the independent audit reports of
the last three years, the interim financial reports dated 31/03/2017 have been disclosed to the public
and submitted to our shareholders and the other concerned parties for examination in Sekerbank
T.A.S. head office at the address of Emniyet Evleri Mah. Eski Biiyiikdere Cad. No:1/1A
et ,«mK&gﬂL /Istanbul, its website wwwsekerbank com. tr and on the Public Disclosure Platform
S (‘”K‘A '>)F
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continue the process by updating all documents and applications related to the spin-off transactions
on the basis of the financial statements dated 30/06/2017, and with our Board's resolution number
318 and date 24/10/2017, the list of the real estate properties constituting the subject of the partial
spin-off has been updated and approved. Correspondingly, within the framework of article 171
"Right of Examination" of TCC number 6102, the announcements made in Turkish Trade Registry
Gazette dated 23/06/2017 and KAP were also updated and re-announced in Turkish Trade Registry
Gazette dated 02/11/2017 and KAP.

In accordance with articles 174 and 175 of TCC, the advertisement for "Announcement for the
Protection of Creditors" due to the partial spin-off was published in Turkish Trade Registry Gazette
for the first time on 17/08/2017, for the second time on 24/08/2017, for the third time on
31/08/2017, and then, the first updated advertisement due to update of the financial statements was
published in TTRG for the first time on 03/11/2017, for the second time on 10/11/2017, and for the
third time on 17/11/2017, and the same are also available in our Bank's website. No application
related to the right of examination was made to our Bank within the period from that date to the
General Assembly meeting.

It is stated as follows in the conclusion section of the “CPA Report for the Appraisal of Equity”
number YMM-2704/119-93 and date 25/10/2017 that is attached to the Announcement Text that

has been prepared in relation to the spin-off by participation model in facilitated manner and
approved by CMB:

o Seckerbank T.A.S. capital that amounts T, 1,158,000,000 as shown in the Bank's balance
sheet of 30/06/2017 has been paid up in full, and the capital is maintained in the equity,

o The fair values of the real estate properties that are subject to the partial spin-off have been
appraised by the appraisal companies Hedef Tasinmaz Degerleme A.S., Invest
Gayrimenkul Degerleme ve Damsmanlik A.S., and Emek Tasinmaz Degerleme ve
Danigmanlik A.S. authorized by the Capital Markets Board,

e The book value of the real estate properties to be transferred as real capital to Seker Proje
Gelistirme ve Gayrimenkul Yatirim A.S. by way of partial spin-off is TL 602,966,462, and
there is no inconvenience in transferring these real estate properties as real capital,

e Since Sekerbank T.A.S. will keep all of the company shares it will acquire in return for
transfer of the real estate properties shown in its balance sheet as real capital after the
partial spin-off among its own assets as participation shares, there is no loss of the Bank's
capital, and no need to decrease capital, cither,

e The current assets after the partial spin-off will be sufficient to meet all of the creditors'
receivables.

This item of the agenda is not subject to vote; it is for informing the shareholders only.

3- Discussion of the 3rd item of the agenda was started, and in accordance with the CMB
Communiqué number II-23.1 on Common Principles Regarding Significant Transactions and the
Retirement Right, Chairman of the Board Hasan Basri GOKTAN had the following information

read /
Wlthm tie scope of the Partial Spin-off by Partlclpatlon Modcl in Facilitated Manner, tht: Board of

& hl?drd Communiqué number 11-23.1 on "Common Principles Regarding Significant
s and the Retirement Right", which entered into force after being published in the
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Official Gazette number 28861 and dated 24.12.2013, and under the 2nd paragraph of article 12 of
the same Communiqué was announced to the Public on the Public Disclosure Platform, in the
Electronic General Meeting System of the Central Registry Agency, and in the corporate website of
our Bank 21 days before the General Assembly meeting.

The Board of Directors Statement on the absence of the retirement right was read.
This item of the agenda is not subject to vote; it is for informing the shareholders only.

4- Discussion of the 4th item of the agenda was started. The motion suggesting that the
Consolidated Balance Sheet and Income Statement of the interim accounting period of 01/01/2017-
30/06/2017 constituting the basis of the process of "Partial Spin-off by Participation Model in
Facilitated Manner" and provided to our shareholders for inspection by publishing the same in our
Bank's corporate website (www.sekerbank.com.tr) and in KAP (www.kap.org.tr) is deemed to have
been read in the General Assembly was presented to the shareholders for discussion and nobody
talked in either affirmative or opposing manner, then presented to the General Assembly for

approval, and accepted unanimously by those who participated in the meeting personally and
electronically.

The Consolidated Balance Sheet and Income Statement of the interim accounting period of
01/01/2017-30/06/2017 constituting the basis of the process of "Partial Spin-off by Participation
Model in Facilitated Manner" were presented to the shareholders for discussion and nobody talked
in either affirmative or opposing manner, then presented to the General Assembly for approval, and
accepted unanimously by those who participated in the meeting personally and electronically.

5- Moving to the 5th item of the agenda, discussion of the process of "Partial Spin-off by
Participation Model in Facilitated Manner" was started in the General Assembly. Chairman of the
Board Hasan Basri GOKTAN had the following information read.

“As specified in detail in the 2nd item of the agenda, on the basis of the authorization received in
our Bank's Ordinary General Assembly Meeting held on March 31, 2017, it has been decided to
transfer the real properties and all appurtenances integral to the same, which are registered among
our Bank's assets and found appropriate for REIT portfolio, to Seker Proje Gelistirme ve
Gayrimenkul Yatirim A.S. through partial spin-off by "participation model" in facilitated manner
within the framework of articles 19-20 of the Corporate Tax Law, articles 159-179 of Turkish
Commercial Code, the Banking legislation and the Capital Market legislation, provided that the
approval of the General Assembly is received. Within this scope, the Announcement Text prepared
in relation to the process of "Partial Spin-off by Participation Model in Facilitated Manner" was
approved by the Capital Markets Board on 27/11/2017. The “Announcement Text” approved by
the Capital Markets Board and the other relevant documents were announced to the public in our
Bank's corporate website (www.sekerbank.com.tr) and in KAP 30 days in advance of the
Extraordinary General Assembly Meeting.”

The motion suggesting that the Spin-off Report and Spin-off Agreement prepared as updated in
line with the financial statements date 30/06/2017 as per our Bank's Board of Directors decisions
number“% and date 08/08/2017 and number 318 and date 24/10/2017, and published in our

's_gorporate website www.sekerbank.com.tr and KAP website www.kap.org.tr in order to be
‘?}_;e},\by our shareholders are deemed to have been read together with all their annexes was
i Q ‘ Af@ the shareholders for discussion and nobody talked in either affirmative or opposing
13 E presented to the General Assembly for approval, and accepted unanimously by those

dtipated in the meeting personally and electronically.
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The transfer of the buildings used by the Bank and the real properties to be disposed of, which are
registered in our Bank's balance sheet and found appropriate for REIT, together with the structures,
equipment, fixture on the same and all appurtenances integral to the same, to Seker Proje
Gelistirme ve Gayrimenkul Yatirim A.S., whose capital belongs to our Bank by 100% and to be
transformed into a Real Estate Investment Trust (REIT), through partial spin-off by "participation
model" in facilitated manner within the framework of articles 19-20 of the Corporate Tax Law,
articles 159-179 of Turkish Commercial Code, and the Capital Market legislation, and the Spin-off
Report and Spin-off Agreement were presented to the shareholders for discussion and nobody
talked in either affirmative or opposing manner, then presented to the General Assembly for
approval, and accepted unanimously by those who participated in the meeting personally and
electronically. The Spin-off Report and Spin-off Agreement are attached herewith.

6- Discussion of the 6th item of the agenda, which is about wishes and hopes, was started.
Chairman of the Board Hasan Basri GOKTAN asked the shareholders if they have any questions,
requests and suggestions regarding the Bank, which they would like to address to the Members of
the Board of Directors and the top management of the Bank. No shareholder took the floor.

Subsequent to completion of the discussions of the agenda items, the Chairman of the Meeting
closed the meeting.

These minutes were issued and signed in the meeting venue after the meeting.

MINUTES CLERK VOTE COLLECTOR VOTE COLLECTOR
Orhan ULUYOL Giinay Istk ERDOGAN Nariman ZHARKINBAYEV
MINISTRY REPRESENTATIVE CHAIRMAN OF MEETING
Feyyaz BAL Dr. Hasan Basri GOKTAN

Chairman of the Board of Directors

BARAKA TERCUME LTD. $T1.
Tel, £ (90212) 2120600

Fax, £ (90212) 2122565

Web : www.baraka.com.tr

1 hereby declare that this English translation has been 3
made by me in conformuity with its Turkish original.
SWORN TRANSLATOR

Cihan Bagarir

[§bu Ing1hzce terciimenin ibraz Ld.len La.n,k "TK].IL\U}?‘[}I]
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SEKERBANK TURK ANONIM SIRKETI’NIN
28.12.2017 TARIHINDE SAAT 10.00'DA YAPILAN
OLAGANUSTU GENEL KURUL TOPLANTITUTANAGI

- Sekerbank Tiirk Anonim Sirketinin Olagantistii Genel Kurul Toplantist 28.12.2017 tarihinde, saat

10.00°da, Sekerbank Tirk Anonim Sirketinin Emniyet Evleri Mah. Eski Biiyitkdere Caddesi
No:1/1A Kagithane/ISTANBUL adresinde T.C. Gilimriik ve Ticaret Bakanligi Istanbul Ticaret il

Miidiirliigti'ntin 27.12.2017 tarih ve 30747256 sayili yazilaryla gorevlendirilen Bakanlik Temsileisi
Feyyaz BAL’1n gozetiminde yapilmistir.

Esas Mukavelenamenin 50°nei ve TTK nin 414’{incii maddesi geregince toplantiun tarih, saat, yer
ve glindemini ihtiva eden davet Tiirkiye Ticaret Sicili Gazetesi’nin 05.12.2017 tarih ve 9466 sayili
niishasi ile Hiirriyet ve Diinya Gazetelerinin 06.12.2017 tarihli niishalarinda yayimlanmsg, Merkezi
kayit Kurulus A.$.’nin Elektronik Genel Kurul Sistemi ile Sirketimizin www.sekerbank.com.tr
Adresindeki Kurumsal Internet Sitesinde toplant: tarihinden ii¢ hafta Sncesinde ilan edilmistir. Esas
Mukavelenamenin 56°nc1 maddesi ve MKK’dan saglanan “pay sahipleri listesi” dikkate alinarak
olusturulan Hazir Bulunanlar Listesi toplantidan evvel ortaklarm gorebilecegi sekilde toplant
salonunda asilmug ve bir niishast Genel Kurul tutanak yazmanina verilmistir.

Hazir Bulunanlar Listesi, Y6netim Kurulu Baskam Hasan Basri GOKTAN ile Bakanlik Temsilcisi
tarafindan Kanun ve Esas Mukavelenamede aranan toplanti ve karar nisabimin mevcut oldugu
goriilerek imzalamip tasdik edildi. Ortaklar ve temsilcilerinin imzalarina gére, Bankanin toplam
1.158.000.000.-TL’lik sermayesine tekabiil eden 1.158.000.000 adet hisseden, toplam
909.481.970,426.- TL’lik sermayeye tekabiil eden 909.481,970,426 adet hissenin toplantida temsil
edildigi ve vekaletnamelerin mevcut oldugu yapilan inceleme ile tespit edilmistir.

Ttrk Ticaret Kanunu’nun 1527. Maddesinin 5. ve 6. fikralart geregince, Sirketin Elektronik Genel
Kurul sistemi gerekliliklerini yasal diizenlemelere uygun olarak yerine getirdigi tespit edilmistir.
Yénetim Kurulu Baskam Hasan Basri GOKTAN tarafindan, Elektronik Genel Kurul Sistemi’ni
kullanmak tizere, EGKS sertifikast bulunan Sayin Sibel Kirmizilar atanmustir,

Yonetim Kurulu Bagkant Hasan Basri GOKTAN Elektronik Genel Kurul Sisteminde verilen oylar
sakli kalmak kaydiyla, toplant: salonunda, toplantiya fiziki olarak katilan sayin pay sahiplerinin agik
ve el kaldirma usulil ile oy kullanmalarini, ret oyu kullanacak sayin pay sahiplerinin ise ret oyunu
sozlii beyan etmeleri gerektigini belirtmigtir.

Toplantinin yapilmasina higbir yasal engel olmadig: goriilerek Bakanlik Temsilcisi Feyyaz BAL
tarafindan verilen miisaade ile Esas Mukavelenamenin 57°nci maddesiyle verilen yetkiye istinaden
Banka Yonetim Kurulu Bagkam Hasan Basri GOKTAN tarafindan Génel Kurul Toplantis1 saat
10:00°da fiziki ve elektronik ortamda ayni anda agilarak glindemin goriigiilmesine gegilmistir.

1- TTK’mn 419’uncu ve Esas Mukavelenamenin 57°nci maddesi geregince Genel Kurul Toplant:
Bagkanli tesekkiil edildi. Verilen nergeye gore Toplantt Bagkanlig1 57’nci madde birinci fikra
hitkm uyarinca Yonetim Kurulu Bagkani Hasan Basri GOKTAN tarafindan yiiriitiileceginden, oy
toplayicilik igin se¢im yapildi ve anilan maddenin 3’ncii fikras1 geregince oy toplayiciliga Giinay
Istk ERDOGAN ile Nariman ZHARKINBAYEV, Tutanak Yazman olarak Orhan ULUYOL oya
sunuldu ve oy birligi ile kabul edildi.

Esas Mukavelenamenin 58°nci maddesinin 2’nci fikras: hitkmii uyarinca toplant: tutanagi, Toplant:
Bagkam ve Oy Toplayicilar tarafindan imzalanacaktir. Genel Kurul Tutanagmin imzalanmasi igin
yetki verilmesini miiteakip saygi durusunda bulunuldu.

2- Guindemig 2°nci maddesine gegildi. Yonetim Kurulu Bagkan1 Hasan Basri GOKTAN tarafindan,
i‘m_deml 5' m01 maddesmde gorusulecek olan kolaylagtirimis usulde istirak modeli ile kismi




Bankamizin 31 Mart 2017 tarihinde yapilan Olagan Genel Kurul Toplantisi’nda, Gayrimenkul
Yatiim Ortaklifn (GYO)'ya doniistiiriilmek iizere sermayesinin %100 Sekerbank T.A.S.’ye
(Boliinen Sirket) ait bir gayrimenkul sirketi kurulmasi ve Sekerbank T.A.S.’nin (Boliinen Sirket)
aktifinde yer alan gayrimenkullerden GYO'ya uygunlugu tespit edilenlerin kurulacak bu sirkete
boliinme yolu ile devredilmesi ve bu kapsamda gereken yasal islemlerin baslatiimasi amaciyla
Bankamiz Yonetim Kurulu yetkilendirilmistir. Bu yetkiye ve BDDK'min 19.01.2017 tarih ve 7208
sayili kararinda verilen izne istinaden, Bankamizin %100 sermayesine sahip oldugu "Seker Proje
Geligtirme ve Gayrimenkul Yatinm A.$." (Devralan Sirket) unvam ile Gayrimenkul Yatirim
Ortaklig1 (GYO)'ya dontistiiriilmek iizere bir gayrimenkul sirketi kurulmugtur.

31 Mart 2017 Tarihli Olagan Genel Kurul Toplantisinda Yoénetim Kurulumuza verilen yetki
gergevesinde; Bankamiz Yonetim Kurulunun, 10.05.2017 tarih ve 128 sayili, 08.08.2017 tarih ve
226 sayili ve 24.10.2017 tarih ve 318 sayili kararlari ile Genel Kurul’un onayina tabi olmak {izere;
Bankanuz aktifinde kayithh gayrimenkuller ve bu gayrimenkullerle biitiinlik arz eden tiim
teferruatlardan GYO portfytine uygunlugu tespit edileceklerin, Kurumlar Vergisi Kanunu'nun 19 -
20.maddeleri, Tiirk Ticaret Kanununun 159-179.maddeleri, Bankacilik mevzuat: ile Sermaye
Piyasas1 mevzuati gergevesinde, 30.06.2017 tarihli kayith degerleri iizerinden kolaylastirilmis usulde
“istirak modeli” ile kismi boltnme yoluyla Seker Proje Gelistirme ve Gayrimenkul Yatinm A.S ’ye
devredilmesine karar verilmistir.

Bankamizin kismi bolinme iglemi kapsaminda, 6362 sayili Sermaye Piyasast Kanunu’nun 23.
maddesine dayamlarak ¢ikarilan “Birlesme ve Boliinme Tebligi” ile 6102 sayili Tirk Ticaret
Kanunu'nun "Inceleme Hakki" bashikli 171'inci maddesi gergevesinde 23.06.2017 tarihli Tiirk
Ticaret Sicil Gazetesinde ilan edildigi lizere; “Bolinme Sézlesmesi”, boliinmeye taraf sirketlerin
yonetim kurullarinmn birlikte hazirladig: “Boliinme Raporu”, son ii¢ yillik finansal raporlar, son {i¢
yillik bagimsiz denetim raporlari, 31.03.2017 tarihli ara dénem finansal raporlar, Sekerbank
T.A.S.nin, Emniyet Evleri Mah. Eski Biiyiikdere Cad. No:1/1A Kapithane/Istanbul adresindeki
Sirket merkezinde, internet sitesinde (www.sekerbank.com.tr) ve Kamuyu Aydinlatma Platformu
("KAP"Ynda (www.kap.gov.tr) kamuya agiklanarak pay sahiplerimizin ve diger ilgililerin
incelemesine sunulmustur. Ancak, izin siirecinin ilgili diizenlemelerle &ngdrillen stirede
tamamlanamamasi nedeniyle bolinme igleminin 30.06.2017 finansal tablolar esas alinarak
glincellenmesi geregi ortaya ¢ikmig ve bu kapsamda, Bankamiz Yonetim Kurulunun 08.08.2017 tarih
ve 226 sayili karar1 ile bsliinme islemine iligkin tiim belge ve bagvurularin 30.06.2017 tarihli finansal
tablolar tizerinden giincellenerek siirecin devam ettirilmesine karar verilmis, Yénetim Kurulumuzun
24.10.2017 tarih ve 318 sayili karar1 ile de kismi boliinmeye konu gayrimenkul listesi giincellenerek
onaylanmigtir. Buna baglt olarak, 6102 sayili TTK’nin "Inceleme Hakk1" baglikli 171'inci maddesi
¢ergevesinde, 23.06.2017 tarihli Tiirkiye Ticaret Sicil Gazetesi’nde ve KAP’ta yapilan ilanlar da

glincellenmis ve 02.11.2017 tarihli Tirkiye Ticaret Sicil Gazetesi'nde ve KAP’da tekrar
yayimlanmuigtir.

TTK’mun 174 ve 175’inci maddeleri geregince kismi béliinmeden dolay1 “Alacaklilarin Korunmasima
Iligkin Duyuru” i¢in ilk ilan 17.08.2017°de, ikinci ilan 24.08.2017°de ve tigiincii ilan 31.08.2017°de,
finansal tablolarin glincellenmesi nedeniyle giincellenmis ilk ilan 03.11.2017°de, ikinci ilan
10.11.2017°de, tglincii ilan 17.11.2017 tarihinde Tiirkiye Ticaret Sicil Gazetesi’nde yaymlanmus
olup Bankamizin internet sitesine konulmugtur. Bu tarihten Genel Kurul toplantisma kadar gegen
stireg igerisinde inceleme hakk ile ilgili Bankamiza herhangi bir bagvuru yapimamistir.

Istirak modeliyle kolaylastirtimug usulde bélinme iglemine iliskin hazirlanan ve SPK tarafindan
onaylanan Duyuru Metni’nin ekinde yer alan 25.10.2017 tarih ve YMM-2704/119-93 sayils
“Ozvarlik ‘Tespitine Iliskin Yeminli Mali Miisavir Raporu”nun sonug kisminda;

-

o Sekerbank T.A.§.’nin 30.06.2017 tarihli bilangosunda gorillen 1.158.000.000 AL
'.\}‘—\sermayesinin tamamen &dendigi ve sermayenin 6zvarlik i¢inde korundugu,
%;smi bolinmeye konu tasinmazlarin uygun degerlerinin Sermaye Piyasasi Kurul
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ve Damgmanlik A.S. ve Emek Taginmaz Degerleme ve Damsmanlik A.S. degerleme
sirketleri tarafindan belirlendigi, -

e Kismi bolinme yoluyla Seker Proje Gelistirme ve Gayrimenkul Yatirim A.S.’ye ayni
sermaye olarak devredilecek taginmazlarin defter degerinin 602.966.462 TL oldugu ve bu
taginmazlarin ayni sermaye olarak devredilmesinde sakinca bulunmadig,

o Kismi boliinme sonrasinda, Sekerbank T.A.S. nin bilangosunda yer alan taginmazlarin ayni
sermaye olarak devri karsiliginda elde edecegi sirket paylarinm tamamin igtirak pay: olarak
kendi aktifinde tutacagindan, banka sermayesinin karsiiksiz kalmadigi ve sermaye
azaltilmasina gerek bulunmadigi,

e Kismi boliinme sonrasinda, mevcut varliklarin alacaklilarin haklarini tamamen karsilayacak
miktarda oldugu sonucuna varildigi

ifade edilmistir,
Bu glindem maddesi oylamaya tabi olmayip pay sahipleri bilgilendirilmistir.

3- Glindemin 3°ncii maddesine gegilerek SPK’nin 11-23.1 sayil1 “Onemli Nitelikteki Islemlere fliskin

Ortak Esaslar ve Ayrilma Hakki Tebligi” uyarinca, Yénetim Kurulu Bagkanm Hasan Basri GOKTAN
tarafindan agagidaki bilgiler okutuldu.

Kolaylastirilmig Usulde Istirak Modeli ile Kismi Bsliinme kapsaminda Sermaye Piyasasi Kurulu’nun
24.12.2013 tarih ve 28861 sayili Resmi Gazete’de yayimlanarak ylriirliige giren "Onemli Nitelikteki
Islemlere Iliskin Ortak Esaslar ve Ayriima Hakk: Tebligi” (“II-23.1 Tebligi”)’nin "Ayrllma Hakkinin
Dogmadig1 Haller” bashikli 12°nci maddesinin (1)/(e) alt bendi dahilinde ve aym Teblig’in 12’nci
maddesinin 2’nci fikrast kapsaminda hazirlanmig olan ayrilma hakki dogmadigina dair Yonetim
Kurulu Beyan, Genel Kurul toplantisindan 21 giin dnce Kamuoyuna (Kamuyu Aydinlatma

Platformu'nda, Merkezi Kayit Kurulusu A.S.'nin Elektronik Genel Kurul Sistemi'nde ve Bankamiz
kurumsal internet sitesinde duyurulmustur.

Ayrilma hakki dogmadigina dair hazirlanan Y6netim Kurulu Beyan okutuldu.
Bu giindem maddesi oylamaya tabi olmayip pay sahipleri bilgilendirilmistir.

4- Glindemin 4’ncti maddesine gegildi. “Kolaylastirlmis Usulde Istirak Modeli ile Kismi Béltinme”
islemine esas, Bankamiz kurumsal internet sitesinde (www.sekerbank.com.tr) ve KAP’ta
(www.kap.org.tr) yayimlanmak suretiyle ortaklarimizin incelemesine sunulmus olan 01.01.2017 -
30.06.2017 ara hesap ddnemine ait Konsolide Bilango ve Gelir Tablosu Genel Kurul’da okunmus
sayilmasina iliskin sunulan dnerge pay sahiplerinin miizakeresine sunuldu lehte ve aleyhte s6z alan

olmadi, Genel Kurul’un onayma sunuldu, fiziken ve elektronik ortamda katilanlarin oy birligi ile
kabul edildi.

“Kolaylagtirilmig Usulde Istirak Modeli ile Kismi Béliinme” islemine esas 01.01.2017 - 30.06.2017
ara hesap dénemine ait Konsolide Bilango ve Gelir Tablosu pay sahiplerinin miizakeresine sunuldu

lehte ve aleyhte s6z alan olmadi, Genel Kurul’un onaymna sunuldu, fiziken ve elektronik ortamda
katilanlarin oy birligj ile kabul edildi.

5- Giindemin 5’nci maddesine gegilerek “Kolaylastirilmis Usulde Istirak Modeli ile Kismi

Bolinme” islemi Genel Kurul’da gériismeye agildi. Yonetim Kurulu Bagkan: Hasan Basri GOKTAN
tarafindan asagidaki bilgiler okutuldu.

“Gundemin 2, Maddesinde ayrintili olarak ifade edildigi tizere; Bankamuizin 31 Mart 2017 tarihinde

yapilan Olagan Genel Kurulu'nda alinan yetkiye istinaden, Genel Kurul’un onayna tabi olmak kayd1

ile; Bankamz aktifinde kayith gayrimenkuller ve bu gayrimenkullerle biitiinlik arz eden tiim
tefcnua?z&an GYO portfdyiine uygunlugu tespit edileceklerin, Kurumlar Vergisi Kanunu'nun 19 -
20.maddeleri, Ttrk Ticaret Kanununun 159-179.maddeleri, Bankacilik mevzuati ile Seymaye

/ L(\’?’T’fy’as s1 mevzuatl ¢er¢evesinde, kolaylagtirilmis usulde “1§t1rak modeli” ile kismi bsliinme yolu
- ®roje Geligtirme ve Gayrimenkul Yatiim A.S ’ye devredilmesine karar verilmistit.

)’EHE e .Sa,,d,? “Istirak Modeliyle Kolaylagtirilmig Usulde Kismi Bélinme” islemine iligkin ojgrak
3 = { k; s A st {1151 yjanDuyuru Metni'ne Sermaye Piyasast Kurulu tarafindan 27.11.2017 tarihinde Ynay
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verilmigtir. Sermaye Piyasasi Kurulu tarafindan onaylanan “Duyuru Metni” ve ilgili diger
dokiimanlar Olaganiistii Genel Kurul Toplantisi’ndan 30 giin 6nce Bankamizin kurumsal internet
sitesinde (www.sekerbank.com.tr) ve KAP’ta kamuya duyurulmustur.”

Bankamizin 08.08.2017 tarih ve 226 sayili ve 24.10.2017 tarih ve 318 sayihi Yonetim Kurulu
Kararlar ile 30.06.2017 tarihli finansal tablolara gore giincellenerek hazirlanan ve Bankamiz
kurumsal internet sitesi www.sekerbank.com.tr’de ve KAP internet sitesi www.kap.org.tr’de
yaymmlanarak ortaklarimizin incelemesine sunulan Béltinme Raporu ve Boliinme Sozlesmesi tiim
ckleri ile birlikte okunmug sayilmast igin verilen dnerge pay sahiplerinin miizakeresine sunuldu lehte

ve aleyhte s0z alan olmadi, Genel Kurul’un onayma sunuldu, fiziken ve elektronik ortamda
katilanlarin oy birligi ile kabul edildi.

Bankamuz bilangosunda yer alan ve GYO’ya uygunlugu tespit edilen Banka kullanimimdaki binalar
ve elden gikarilacak gayrimenkuller ile bu gayrimenkuller {izerinde bulunan yapi, ekipman,
demirbaglar ve yapilar tizerinde biitiinliik arz eden tiim teferruatlar ile birlikte, Kurumlar Vergisi
Kanunu'nun 19-20. maddeleri, TTK’nun 159-179. maddeleri, ile Sermaye Piyasasi mevzuati
gergevesinde, kolaylastirilmis usulde “istirak modeli” ile kismi bSlinme yoluyla Gayrimenkul
Yatimm Ortaklign (GYO)’ya doniistiirtilmek {izere sermayesinin %100t Bankamiza ait Seker Proje
Gelistirme ve Gayrimenkul Yatim A.S. {invanli sirkete devir olunmasi iglemi ile Béliinme Raporu
ve Boliinme Sozlesmesi pay sahiplerinin miizakeresine sunuldu lehte ve aleyhte séz alan olmadi,
Genel Kurul’un onayina sunuldu, fiziken ve elektronik ortamda katilanlarin oy birligi ile kabul edildi.
Boliinme Raporu ve BSliinme Sézlesmesi ekte sunulmaktadir.

6- Giindemin dilek ve temenniler konulu 6’nc1 maddesine gegildi. Yonetim Kurulu Bagkan1 Hasan
Basri GOKTAN tarafindan pay sahiplerine; Banka hakkinda, Yonetim Kurulu Uyelerine ve Banka

list ydnetimine sormak istedikleri soru, talep ve nerileri olup olmadig1 soruldu. Pay sahiplerinden
sz alan olmadi.

Glindem maddelerinin tamamlanmasini miiteakip Toplantt Bagkan: tarafindan kapatildi.

Bu tutanak toplantiyr miiteakip toplanti yerinde diizenlenerek imza edildi.

. TUTANAK YAZMANI OY TOPLAYICI
Orhan ULUYOL Giinay Isik ERDOGAN

BAKANLIK TEMSILCIiSi TOPLANTI BASKANI

Feyyaz BAL :
onetim Kurulu Bagkant




