
MINUTES OF'EXTRAORDINARY GENERAL ASSEMBLY MEETING OF $EKERBANK
TiiRK ANoNiM gimnri HELD AT 10:00 A.M. oN 28tr2t20r7

The Extraordinary General Assembly Meeting of $ekerbank Tiirk Anonim $irketi was held in

$ekerbank T.A.$. head office located at the address of Emniyet Evleri Mah. Eski Btiyiikdere
Caddesi No:1/1A Ka[rthane/ISTANBUL, at 10:00 a.m. on 2811212017, 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 2711212017 and numbered

30741256.

In aceordance 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 0511212017 and issues of the newspaper Htirriyet and Diinya dated

06112120t7, 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 arlicle 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 confrrmed that out of 1,158,000,000 shares corresponding to TL
1,158,000,000.- total capital of our Bank, 909,48I,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 Krmrzrlar who holds

EGAS cerlificate 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 arlicle 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 asenda.

ncil Meeting for General Assembly was formed as per article 419 of TCC and article

of Incorporation. Since Chairman of the Board Hasan Basri GOKTAN would act as

Meeting under the first parugraph of article 57 according to the motion submitted,
held for the position of vote collector, and Giinay Igrk ERDOGaN and Nariman

l;



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

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
authorizatron 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 parlial spin-off by
participation model in facilitated manner to be discussed as the 5th item of the agenda, Chairman of
the Board Hasan Basri 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 3I,2017, the Board of
Directors of our Bank was authorized to found a rcal estate company, whose capital belongs to

$ekerbank T.A.$. (Spun-off Company) by l00o/o, in order to be transformed into a Real Estate

Investment Trust (REIT), to transfer the real estate properties included among the assets of

$ekerbank T.A.$. (Spun-off Company) and found appropriate for REIT to the company to be

founded through spin-off, and to starl 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

l9l0ll20\7,areal 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
"$eker Proje Geligtirme ve Gayrimenkul Yatrrrm A.$." (Transferee Company).

Within the authortzation given to our Board of Directors in the Ordinary General Assembly

Meeting held on March 3I,2017, it was decided, with the decisions number 128 dated 1010512017,

number 226 dated 081081201,7, and number 318 dated 2411012017 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 appurlenances integral to the same, to $eker Proje Geligtirme ve

Gayrimenkul Yatrrm A.$. 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 paftral spin-off transaction of our Bank, within the framework of
"Communiqu6 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 2310612017 as per

article 171 "Right of Examination" of Turkish Commercial Code number 6102, the "Spin-off
Agreement", the "Spin-off Reporl" 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 3110312017 have been disclosed to the public
and submitted to our shareholders and the other concerned parties for examination in $ekerbank

office at the address of Emniyet Evleri Mah. Eski Briyiikdere Cad. No:l/lA
Istanbul, its website www.sekerbank.com.tr, and on the Public Disclosure Platform

.kap.gov.tr). However, since the permission process could not be completed within
ified in the relevant regulations, it has become necessary to update the spin-off

n the basis of the financial statements dated 30/0612017, and within this scope, it was

r.A.$.

h the resolution number 226 and date 0810812017 of our Bank's Board of Directors. to



continue the process by updating all documents and applications related to the spin-off transactions
on the basis of the frnancial statements dated 3010612017, and with our Board's resolution number
318 and date24lI0l20l7, 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 afiicle l7l
"Right of Examination" of TCC number 6102, the announcements made in Turkish Trade Registry

Gazetle dated23l06l20l7 and KAP were also updated and re-announced in Turkish Trade Registry

Gazelte dated02llll20l7 and KAP.

In accordance with articles 114 and 175 of TCC, the adverlisement for "Announcement for the

Protection of Creditors" due to the partial spin-off was published in Turkish Trade Registry Gazette

for the frrst time on 1710812017 , for the second time on 2410812017, for the third time on
3110812017, and then, the first updated advefiisement due to update of the financial statements was
published in TTRG for the first time on 03/1112017, for the second time on I0lIIl20l7, and for the

third time onl7lIIl20I7, 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-27041119-93 and date 2511012017 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 $ekerbank T.A.$" capital that amounts TL 1,158,000,000 as shown in the Bank's balance

sheet of 3010612011 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 Taqrwtaz Delerleme A.$., Invest

Gayrimenkul De[erleme ve Damgmanhk A.$., and Emek Taqrnmaz Deferleme ve

Damgmanhk A.$. authorized by the Capital Markets Board,
o The book value of the real estate properties to be transferred as real capital to $eker Proje

Geliqtirme ve Gayrimenkul Yatrrm A.$. by way of partial spin-off isTL 602,966,462, and

there is no inconvenience in transferring these real estate properties as real capital,
. Since $ekerbank T.A.$. will keep all of the company shares it will acquire in retum 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, either,
o The current assets after the partial spin-off will be suff,rcient 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
Communique number II-23.I on Common Principles Regarding Signifrcant Transactions and the

Retirement Right, Chairman of the Board Hasan Basri GOKTAN had the following information

r Statement on the absence of the retirement right, which has been prepared within the sub-
(1)/(e) of arlicle 12 "Cases in which there is no Retirement Right" of the Capital

Communiqu6 number ll-23.I on "Common Principles Regarding Signifrcant
and the Retirement Right", which entered into force after being published in the



Official Gazette number 28861 and dated 24.I2.2013, and under the 2nd paragraph of article 12 of
the same Communiqu6 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 2I 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 0ll0ll20l1-
3010612017 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 parlicipated in the meeting personally and

electronically.

The Consolidated Balance Sheet and Income Statement of the interim accounting period of
01,10112017-3010612017 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 $eker Proje Geliqtirme ve

Gayrimenkul Yatrrrm A.$. 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 on27llll20l7. 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
financial statements date 3010612017 as per our Bank's Board of Directors decisionsIlnanclal statements dale JU/UO/2UI/ as pel our uanK'S uoard oI ljlrectors decrslons

and date 0810812017 and number 318 and date 2411012017, and published in our
rate website www.sekerbank.com.tr and KAP website www.kap.org.tr in order to be

by our shareholders are deemed to have been read together with all their annexes was

the shareholders for discussion and nobody talked in either affirmative or opposing
presented to the General Assembly for approval, and accepted unanimously by those

6r\
in the meeting personally and electronically.



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 $eker Proje

Geligtirme ve Gayrimenkul Yatrrrm A.$., whose capital belongs to our Bank by I00% 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-ll9 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 arc 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 sisned in the meetins venue after the meetins.

MINUTES CLERK VOTE COLLECTOR VOTE COLLECTOR

Orhan ULUYOL Giinav Isft ERDOGAN Nariman ZHARKINBAYEV

MINISTRY REPRESENTATIVE CHAIRMAN OF MEETING

Feyyaz BAL Dr. Hasan Basri GOKTAN
Chairman of the Board of Directors

BARAKA TERCUME LTD. $TI.
Tel : (90212) 21.20600

Fax : (90212) 21.22565

Web : rmv baraka com tr
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$EKERBANK TtrRK ANoNiM $inxnri'NiN
28.12.2017 raniniNnn sAAT 10.00'DA yApILAN

or,ndaufisrU cnNnr, KURUL TopLANTnruraNaGt

$ekerbank Ttirk Anonim $irketinin Ola[aniistii Genel Kurul Toplantrsr 28.12.2017 tarihinde, saat
10.00'da, $ekerbank Ttirk Anonim $irketinin Emniyet Evleri Mah. Eski Biiyi.ikdere Caddesi
No:1/1A Ka[rthane/iSTANBUL adresinde T.C. Giimriik ve Ticaret Bakanhfr istanbul Ticaret il
Mudtirliigu'nin27.12.2017 tarihve30747256 sayrh yazlarryTagdrevlendirilen Bakanhk Temsilcisi
F eyyaz BAL' rn gdzetiminde yaprlmrgtrr.

Esas Mukavelenamenin 50'nci ve TTK'nm 4l4'tincii maddesi gere[ince toplantrrun tarih, saat, yer
ve giindemini ihtiva eden davet Ttirkiye Ticaret Sicili Gazetesi'nin 05.12.2017 tarih ve 9466 sayrli
niishasr ile Hiirriyet ve Dilnya Gazetelerinin 06.12.2017 tarihli niishalarrnda yayrmlanmrg, Merke2i
kayrt Kuruluq A.$.'nin Elektronik Genel Kurul Sistemi ile $irketimizin www..sekerbank.com.tr
Adresindeki Kurumsal intemet Sitesinde toplantr tarihinden iig hafta dncesinde ilan edilmigtir. Esas
Mukavelenamenin 56'ncr maddesi ve MKK'dan safilanan "pay sahipleri listesi" dikkate ahnarak
oluqturulan Hazw Bulunanlar Listesi toplantidan evvel ortaklarrn gdrebilecepi gekilde toplantr
salonunda asrlmrq ve bir nrishasr Genel Kurul tutanak yazmaruna verilmigtir.

Hazrr Bulunanlar Listesi, Y0netim Kurulu Bagkaru I-Iasan Basri GOKTAN ile Bakanlk Temsilcisi
tarafindan Kanun ve Esas Mukavelenamede aranan toplantr ve karar nisabmrn mevcut oldufiu
gortilerek imzalamp tasdik edildi. Ortaklar ve temsilcilerinin imzalarma gore, Bankamn toplam
1.158.000.000.-TL'1ik sermayesine tekabi.il eden 1.158.000.000 adet hisseden, toplam
909.48I.970,426.- Tl'lik sermayeye tekabi.il eden 909.48 L970,426 adet hissenin toplantrda temsil
edildifii ve vekaletnamelerin mevcut olduSu yaprlan inceleme ile tespit edilmiqtir.

Trirk Ticaret Kanunu'nun 7527. Maddesinin 5. ve 6. fikralarr gerelince, $irketin Elektronik Genel
Kurul sistemi gerekliliklerini yasal dtizenlemelere uygun olarak yerine getirdifi tespit edilmigtir.
Ydnetim Kurulu. Bagkam Hasan Basri GOKTAN tarafindan, Elektronik Genel Kurul Sistemi'ni
kullanmak i.izere, EGKS sertifikasr bulunan Sayrn Sibel Kumrzrlar atanmrgtr.

Y<jnetim Kurulu Bagkanr Hasan Basri GOKTAN Elektronik Genel Kurul Sisteminde verilen oylar
sakh kalmak kaydryla, toplantr salonunda, toplantrya fiziki olarak katrlan saym pay sahiplerinin agrk
ve el kaldrrma usulii ile oy kullanmalanm, ret oyu kullanacak sayn pay sahiplerinin ise ret oyunu
sdzlii beyan etmeleri gereklipini belirtmiptir.

Toplantrmn yaprlmastna higbir yasal engel olmadr[r gdriilerek Bakanhk Temsilcisi Feyyaz BAL
tarafindan verilen miisaade ile Esas Mukavelenamenin 57'nci maddesivle velilen vetkive istinaden
Banka Ydnetim Kurulu Bagkaru Hasan Basri GOKTAN tarafindan Gdnel Kuri Toplantrsr saat

larak giindemin gdriigtilmesine gegilmi gtir.

57'nci maddesi gerefince Genel Kurul Toplantr
e Toplantr Bagkanhgr 57'nc\ madde birinci filaa

hiikmii uyaflnca Yonetim Kurulu Bagkam Hasan Basri GOKTAN tarafindan yiui.itiilecelinden, oy
toplayrcrhk.igin segim yaprldr ve anrlan maddenin 3'ncti fikrasr gere[ince oy toplayrcrh[a Giinay
Iprk ERDOGAN ile Nariman ZHARKNBAYEV, Tutanak Yazmam olarak Orhan ULUYOL oya
sunuldu ve oy birli[i ile kabul edildi.

Esas Mukavelenamenin 58'nci maddesinin 2'nci fikrasr hiikmti uyannca toplantr tutana[r, Toplantr
Bagkam ve Oy Toplayrcrlar tarafindan imzalanacakilr. Genel Kurul Tutanaprmn imzalanmasr igin
yetki verilmesini mtiteakip saygr durugunda bulunuldu.

i maddesine gegildi. Ycinetim Kurulu Bagkanr Hasan Basri GOKTAN tarafindan,
maddesinde gdriigtilecek olan kolaylagtrnlmrg usulde igtirak modeli ile krsmi

qlemtyle ilgili olarak; Trirk Ticaret Kanunu (TTK) kapsamrnda inceleme Hakkr Duyurusu,

ryn Korunmasrna iliqkin Duyuru, Ozvarhk Tespitine iligkin Yeminti Mali Miigavir raporu

il.'Ei!
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Bankamrzrn 31 Mart 2017 tarihinde yaprlan Ola[an Genel Kurul Toplanhsr'nda, Gayrimenkul
Yatrtm Ortakltft (GYO)'ya dontigti.iriilmek iizere sermayesinin %100'ii $ekerbank T.A.$.'ye
(Boliinen $itket) ait bir gayrimenkul qirketi kurulmasr ve gekerbank T.A.g.'nin (Briliinen girket)
aktifinde yer alan gayrimenkullerden GYO'ya uygunlufu tespit edilenlerin kurulacak bu girkete
briliinme yolu ile devredilmesi ve bu kapsamda gereken yasal iglemlerin baglatilmasr amacryla
Bankamrz Ydnetim Kurulu yetkilendirilmigtir. Bu yetkiye ve BDDK'mn 19.01 .2017 twihve7208
sayrlr kararmda verilen izne istinaden, BankamvnYol00 sermayesine sahip oldulu "$eker Proje
Geligtirme ve Gayrimenkul Yatrrrm A.$." (Devralan $irket) unvaru ile Gayrimenkul Yatrrrm
Ortakhgl (GYO)'ya ddniigtiirtilmek tizere bir gayrimenkul girketi kurulmugtur.

31 Mart 2017 Tarihli Olagan Genel Kurul Toplantsrnda Ydnetim Kurulumuza verilen yetki
gergevesinde; Bankamrz Ydnetim Kurulunun, 10.05.2017 tarih ve 128 sayrh, 08.08.2017 tarih ve
226 sayitve24.10.2017 tarih ve 318 sayrh kararlan ile Genel Kurul'un onayrna tabi olmak izere;
Bankamrz aktifinde kayrth gayrimenkuller ve bu gayrimenkullerle biittinliik arz eden tiim
teferruatlardan GYO portfbyiine uygunlufu tespit edileceklerin, Kurumlar Vergisi Kanunu'nun 19 -
20.maddeleri, Tiirk Ticaret Kanununun 159-179.maddeleri, Bankacrhk mevzuatr ile Sermaye
Piyasasr mevzuatl gergevesinde, 30.06.2017 tarihli kayrth defierleri iizerinden kolaylagtrnlmrq usulde
"igtirak modeli" ile krsmi boliinme yoluyla $eker Proje Geligtirme ve Gayrimenkul Yatrnm A.$ 'ye
devredilmesine karar verilmiqtir.

Bankamtzrn krsmi bcili.inme iglemi kapsamurda,6362 sayrh Sermaye Piyasasr Kanunu'nun 23,
maddesine dayarularak grkarrlan "Birlegme ve Boltinme Teblifi" ile 6102 sayrh Ttirk Ticaret
Kanunu'nun "inceleme Hakkr" baghkh lTf inci maddesi gergevesinde 23.06.2017 tarihli Tiirk
Ticaret Sicil Gazetesinde ilan edildifi iizere; "Bdliinme Sdzlegmesi", boltinmeye taraf qirketterin
ydnetim kurullarmm birlikte hazrrladr[r "Bciliinme Raporu", son iig yrlhk finansal raporlar, son iig
yrllrk balrmsz denetim raporlan, 31.03.2017 tarihli ara ddnem finansal raporlar, $ekerbank
T.A.$.'nin, Emniyet Evleri Mah. Eski Bi.iyiikdere Cad. No:l/lA Kaprthane/istanbul adresindeki
$irket merkezinde, internet sitesinde (www.set<erUant.com.tr) ve Kamuyu Aydrnlatma Platformu
("KAP")'nda (www.kap.gov.tr) kamuya agrklanarak pay sahiplerimizin ve diler ilgililerin
incelemesine sunulmugtur. Ancak, izin stirecinin ilgili dUzenlemelerle cingoriilen siirede
tamamlanamamasr nedeniyle bdltinme igleminin 30.06.2017 finansal tablolar esas almarak
giincellenmesi gere$i ortaya grkmrg ve bukapsamda, Bankamrz Yd,netim Kurulunun 08.08.2017 tarih
ve226 sayrh kararr ile boliinme iqlemine iliqkin tiim belge ve bagvurularn30.06.2017 tarihli finansal
tablolar iizerinden gtincellenerek siirecin devam ettirihnesine karar verilmiq, Ydnetim Kurulumuzun
24,10.2017 tarih ve 318 sayrh karan ile de krsmi boliinmeye konu gayrimenkul listesi giincellenerek
onaylanmrgfir. Buna balh olarak,6102 sayrh TTK'mn "inceleme Hakkr" baghkh lTf inci maddesi
gergevesinde,23.06.2017 tarihli Ttirkiye Ticaret Sicil Gazetesi'nde ve KAP'ta yaprlan ilanlar da
gi.rncellenmig ve 02.11.2017 tarihli Tiirkiye Ticaret Sicil Gazetesi'nde ve KAP'da tekrar
yayrmlanmrgtrr.

TTK'run l74ve 17S'incimaddeleri gere[ince krsmi bdltinmeden dolayr "Alacakhlann Korunmasrna
iliqkin Duyuru" igin ilk ilan 17.08.2017'de, ikinci t1an24.08.2017'de ve iigiincii itan 31.08.20I7'de,
finansal tablolann giincellenmesi nedeniyle giincellenmig ilk ilan 03.1I.201V'de, ikinci ilan
l0,IL20I7'de, iigiincti ilan 17.11.2017 tarihinde Tiirkiye Ticaret Sicil Gazetesi'nde yayrnlanmrg
olup Bankamrzrn internet sitesine konulmugtur. Bu tarihten Genel Kurul toplantrsrna kadar gegen
siireg igerisinde inceleme hakkr ile ilgili Bankamrza herhangi bir bagvuru yaprlmamrgtrr.

igtirak modeliyle kolaylaqtrrrlmrg usulde bciliinme iglemine iliqkin hazrlanan ve SPK tarafindan

sermayesinin tamamen 6dendi[i ve sermayenin ozvarhk iginde korundupu,
i bdliinmeye konu tagrnmazlarln uygun de[erlerinin Sermaye Piyasasr Kuru

yetkilendirilen Hedef Ta$urmaz De[erieme A, $., Invest Gayrimenkul Defer
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ve Dan$marrhk A.$. ve Emek Tagmmaz De[erleme ve Damgmanhk
girketleri tarafindan belirlendi[i,

deIerleme

Krsmi bdliinme yoluyla $eker Proje Geligtirme ve Gayrimenkul Yatrrm A.g.'ye ayni
sermaye olarak devredilecek tagrnmazlann defler deferinin 602.966.462 TL oldufu ve bu
tagrnmazlann ayni sefinaye olatak devredilmesinde sakrnca bulunmadrfr,
Krsmi bdliinme sontasmda, $ekerbank T.A.$.'nin bilangosundayer alantaqnmazlann ayni
selmaye olarak devri kargrh[rnda elde edecefii girket paylanruntamamml iqtirakpayr olarak
kendi aktifinde tuiaca[mdan, banka sermayesinin kargrhksrz kalmadrfr ve sermaye
azalfi lmasrna gerek bulunmadr[r,
Krsmi bciliinme sontasmda, mevcut varhklarrn alacakhlarrn haklarrm tamamen kargrlayacak
miktarda oldu$u sonucuna varrldrfr

ifade edilmigtir"

Bu giindem maddesi oylamaya tabi olmayrp pay sahipleri bilgilendirilmigtir.

3- Gtindemin 3'nci.i maddesine gegilerek SPK'run II-23,1sayrh "Onemli Nitelikteki iglemlere iligkin
Ortak Esaslar ve Aynlma Hakkr Teblili" uyarmca, Ydnetim Kurulu Bagkam Hasan Basri GOKTAN
tarafindan agafrdaki bilgiler okutuldu.

Kolaylaqtrrrlmrg Usulde igtirak Modeli ile Krsmi Bdltinme kapsamrnda Sermaye Piyasasr Kurulu'nun
24.12.2013 tarih ve 28861 sayilt Resmi Gazete'de yayrmlanarak yurtirlii[e giren "Onemli Nitelikteki
iqlemlere iligkin Ortak Esaslar ve Aynlma Hakkr Tebli[i" (II-23.l Teblifi")'nin "Ayrilma Hakkrmn
Do[madrfr Haller" baghkh l2'nci maddesinin (1)/(e) alt bendi dahilinde ve aym Teblif'in l?'nci
maddesinin 2'nci fikrasr kapsammda hazrlanmrg olan aynlma hakkr do$madrfrna dair Ydnetim
Kurulu Beyant, Genel Kurul toplantrsrndan 2I giin dnce Kamuoyuna (Kamuyu Aydrnlatma
Platformu'nda, Merkezi Kayrt Kurulugu A.$.'nin Elektronik Genel Kurul Sistemi'nde ve Bankamz
kurumsal internet sitesinde duyurulmugtur.

Ayrrlma hakkr do[madrprna dair hazrrlanan Ydnetim Kurulu Beyanr okutuldu.

Bu giindem maddesi oylamaya tabi olmayrp pay sahipleri bilgilendirilmiqtir.

4- Giindemin 4'ncti maddesine gegildi. "Kolaylagtrrrlmrg Usulde igtirak Modeli ile Krsmi Bdltinme"
iglemine esas, Bankamrz kurumsal internet sitesinde (www.sekerb.ank.gom.tr) ve KAP'ta
(www.kap.org,tr) yayrmlanmak suretiyle ortaklarrmzm incelemesine sunulmug olan 01.01.2017 -
30.06.2017 ara hesap dd,nemine ait Konsolide Bilango ve Gelir Tablosu Genel Kurul'da okunmug
sayilmastna iligkin sunulan cinerge pay sahiplerinin miizakeresine sunuldu lehte ve aleyhte sdz alan
olmadr, Genel Kurul'un onayma sunuldu, fiziken ve elektronik ortamda katrlanlann oy birlifi ile
kabul edildi.

"Kolaylagttrilmtg Usulde igtirak Modeli ile Krsmi Boliinme" iglemine esas 01 .01.2017 - 30.06.2017
ara hesap dcjnemine ait Konsolide Bilango ve Gelir Tablosu pay sahiplerinin mrizakeresine sunuldu
lehte ve aleyhte sdz alan olmadr, Genel Kurul'un onayma sunuldu, fiziken ve elektronik ortamda
katrlanlarrn oy birlifii ile kabul edildi.

5- Giindemin 5'nci maddesine gegilerek "Kolaylagtrrrlmrg Usulde iptirak Modeli ile Krsmi
Boltinme" iglemi Genel Kurul'da goriigmeye agrldr. Yiinetim Kurulu Bagkam Hasan Basri G0KTAN
tarafindan agalrdaki bilgiler okutuldu.

"Gtindemin 2, Maddesinde ayrrntth olarak ifade edildipi i.izere; Bankamzrn 31 Mart 2017 tarihinde
yaprlan Ola[an Genel Kurulu'nda alman yetkiye istinaden, Genel Kurul'un onayma tabi olmak kaydr
ile; Bank z aktifinde kayrth gayrimenkuller ve bu gayrimenkullerle btihinltik arz eden ttim
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mevzuatt gergevesinde, kolaylaqtrrlmrp usulde "igtirak modeli" ile krsmi briltinme
e Geligtirme ve Gayrimenkul Yaturm A.$ 'ye devredilmesine karar verilmi
f iqtirak Modeliyle Kolaylagturlmrg usulde Krsmi Bciliinme" iqlemine iliqkin
Duyuru Metni'ne Sermaye Piyasasr Kurulu tarafindan 27.I1.20t7 tarihinde
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verilmiqtir. Sermaye Piyasasr Kurulu tarafindan onaylanan "Duyuru Metni" ve ilgili diler
dokiimanlar Ola[ani.istti Genel Kurul Toplantrsr'ndan 30 giin <ince Bankamrzm kurumsal intemet
sitesinde (www. seteruant<. com.tr) ve KAP' ta kamuya duyurulmu gtur, "
Bankamtzm 08.08,2017 tarih ve 226 sayitve24.10.2017 taih ve 318 sayrh Ydnetim Kurulu
Kararlart ile 30.06.2017 tarihli finansal tablolara gcire giincellenerek hazrrlanan ve Bankamrz
kurumsal internet sitesi www.sekerbank.com.h'de ve KAP internet sitesi www.kap.org.tr,de
yayrmlanarak ortaklarrmrzLn incelemesine sunulan Bdli.inme Raporu ve Boltinme Sozlegmeii r,i-
ekleri ile birlikte okunmug saytlmast igin verilen dnerge pay sahiplerinin miizakeresine sunuldu lehte
ve aleyhte scjz alan olmadr, Genel Kurul'un onayma sunuldu, fiziken ve elektronik ortamda
katrlanlarrn oy birliSi ile kabul edildi.

Bankamrz bilangosunda yer alan ve GYO'ya uygunluflu tespit edilen Banka kullanrmrndaki binalar
ve elden grkarrlacak gayrimenkuller ile bu gayrimenkuller iizerinde bulunan yapr, ekipman,
demirbaglar ve yaprlar rizerinde btitrinli.ik arz eden tiim tefer:ruatlan ile birlikte, Kuru-mlar Vergisi
Kanunu'nun 19-20. maddeleri, TTK'nun 159-179. maddeleri, ile Sermaye Piyasasr mevzuatr
gergevesinde, kolaylagtrrlmtg usulde "igtirak modeli" ile krsmi bdltinme yoluyla Gayrimenkui
Yatutm Ortakh[r (GYO)'ya d6niigtiinitmek iizere sermayesinin %100'ti Bankamrza ait $eker Proje
Geligtirme ve Gayrimenkul Yatnm A.$. i.invanh girkete devir olunmasr iglemi ile Boltinme Raporu
ve Boliinme S<izlepmesi pay sahiplerinin mi.izakeresine sunuldu lehte ve aleyhte soz alan olmadr,
Genel Kurul'un onayma sunuldu, fiziken ve elektronik ortamdakatrlanlann oy birlili ile kabul edildi.
Boltinme Raporu ve Bciliinme Sdzlegmesi ekte sunulmaktadu.

6- Giindemin dilek ve temenniler konulu 6'ncr maddesine gegildi. Ycinetim Kurulu Bagkam Hasan
Basri GOKTAN tarafindan pay sahiplerine; Banka hakkrnda,-Ydnetim Kurulu Uyelerine ve Banka
iist yonetimine sormak istedikleri soru, talep ve Onerileri olup olmadrfr soruldu. Pay sahiplerinden
sciz alan olmadr.

Giindem maddelerinin tamamlanmasrm miiteakip Toplantr Bagkanr tarafindan kapatrldr.

Bu tutanak top lantryr mtiteakip toplantr yerinde dtizenlenere k imza edildi.
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