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1 AMAGC VE KAPSAM

Bu politikanin amaci, Turkiye Finans Katihm Bankasi
A.S.’nin kurumsal yonetime iligkin ilke ve standartlar ile
bu c¢ercevedeki usul ve esaslari dlzenlemektir.
Politikanin kapsami, bahis konusu amag¢ dogrultusunda
Turkiye Finans Katilim Bankasi A.S.nin tim is ve
islemlerini kapsamaktadir.

2 TANIM VE KISALTMALAR

TFKB: Turkiye Finans Katilim Bankasi

BDDK: Bankacilik Dizenleme ve Denetleme Kurumu
SPK: Sermaye Piyasasi Kurulu

KAP: Kamuyu Aydinlatma Platformu

YK: Yonetim Kurulu

DK: Denetim Komitesi

KK: Kredi Komitesi

UKYK: Ucretlendirme ve Kurumsal Yénetim Komitesi
BTP: Bulgu Takip Proseduru

UDY: Ust Diizey Yo6netim

CEO: Genel Mudur

IKUB: i¢ Kontrol ve Uyum Bagkanligi

YKRM: Yénetim Kurulu Raportérlik MadarlGga
YDM: Yetki Devri Matrisi

3 DAYANAK VE IiLKELER

Turkiye Finans Katilim Bankasi A.$.’nin (TFKB veya
Banka) Kurumsal Yoénetim Politikasi asagidaki
dizenlemelerin  olusturdugu  Tuarkiye  Cumhuriyeti
mevzuatinda yer alan dizenlemeler c¢ergevesinde
hazirlanmistir:

1) Bankacilik Diizenleme ve Denetleme Kurumu
(BDDK) tarafindan yayimlanan 1 Kasim 2006
tarihli Bankalarin Kurumsal Yénetim ilkelerine
iliskin Yénetmelik

2) Sermaye Piyasasi Kurulu (SPK)
yayimlanan 3 Ocak 2014 tarihli
Yonetim Tebligi (11-17.1)

tarafindan
Kurumsal
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1 OBJECTIVE AND SCOPE

The objective of this policy is to regulate principles and
standards regarding corporate governance of Turkiye
Finans Katilim Bankasi A.S and to regulate procedures
and principles within this framework. The scope of policy
covers all of the operations and processes of Turkiye
Finans Katihm Bankasi A.$ with regard to above-
mentioned objective.

2 DEFINITIONS AND ABBREVIATIONS
TFKB : Turkiye Finans Participation Bank

BRSA : Banking Regulation and Supervision Agency
CMB : Capital Markets Board of Turkey

PDP : Public Disclosure Platform

Board / BoD: Board of Directors

AC : Audit Committee

CC : Credit Committee

CCGC : Compensation and Corporate Governance
Committee

FFP: Finding Follow-Up Procedure
HM: Higher Management

CEO: Chief Executive Officer ICCD: Internal Control and
Compliance Division

BGS: Board General Secretariat
DoA : Delegation of Authority Matrix
3 REFERENCE AND PRINCIPLES

Corporate Governance Principles Policy of Turkiye
Finans Katihm Bankasi A.S. (TFKB) is established
according the laws and regulations of Turkey, which are:

1) Regulation on Banks’ Corporate Governance
Principles, issued by the Banking Regulatory and
Supervisory Agency (BRSA) dated November 1,
2006

2) Communique on Corporate Governance (l1-17.1),
issued by Capital Markets Board (CMB) dated
January 3,2014

BRSA regulation on Corporate Governance Principles of
the Banks sets 7 principles which are embedded into this
Policy as explained below:
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BDDK’nin Bankalarin Kurumsal Yénetim ilkelerine iligkin
Ydénetmelik hikUmleri kapsaminda belirlenen 7 ilke,
asagida aciklandigi gibi, isbu Politikaya dahil edilmistir.

ilke 1:

Bankanin vizyon ve misyonunun belirlenmesi, Banka
faaliyetlerine iliskin  stratejilerin  olusturulmasi ve
kurumsal degerler ile etik standartlarin saptanmasi
Bolum IV’de yer almaktadir.

ilke 2:

Banka icerisinde Yoénetim Kurulu dizeyi, Ust dizey
yonetim ve yetkili gorevliler icin yetki ve sorumluluklar
Sinirli Yetkili Ticari Vekillerin Yetkilerinin Belirlenmesi
Hakkinda i¢ Yénerge yoluyla Yénetim Kurulu tarafindan
belirlenmigtir. Uygulamaya konulan politikalar
cercevesinde yurutilen Ust duzey yonetim faaliyetleri;
Yonetim Kurulu adina Yoénetim Kurulu duzeyindeki
komiteler, bagimsiz denetciler ve yonetim tarafindan
sunulan raporlarin incelenmesi yoluyla izlenmektedir.
Ucretlendirme ve Kurumsal Yénetim Komitesinin
kurulmasini da kapsayan bu ilke, Bolim [V'te yer
almaktadir.

ilke 3:

Yonetim Kurulu Gyelerinin nitelikleri ile gbrevlerini yerine
getirmeleri konusu, Bolum IV’te degerlendirilmektedir.

ilke 4:

Ust diizey yonetimin nitelikleri ile goérevlerini yerine
getirmeleri konusu, Boélum IV’te degerlendirilmektedir.

ilke 5:

Bankanin mufettisleri ile bagimsiz denetgilerinin
calismalarindan etkin bir bicimde yararlaniimasi, Bolim
IV’te deg@erlendirilmektedir.

ilke 6:

Bankanin Ucretlendirme politikalarinin, Bankanin etik
degerlerine, stratejik hedeflerine ve i¢ dengelerine

uyumunun saglanmasi, Bolim lI'te
degerlendiriimektedir.
ilke 7:

Kurumsal yonetimde seffaflik, isbu Politika ile ve Boélim
I’de belirtilen diger ilkelerin uygulanmasi yoluyla
saglanmaktadir.

TFKB’nin Kurumsal Yonetim ilkeleri Politikasi; bu ilkeleri
kapsayacak ve SPK tebliginde tanimlanmis olan
bolumler altinda yer alacak sekilde tasarlanmistir. Bu
kapsamda, kurumsal yonetim ilkeleri, asagidaki gibi
bolimler altinda yer almaktadir: 1) Pay Sahipleri, II)
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Principle 1:

Establishing vision and mission of the Bank, setting the
strategy for activities of the Bank, and determining
institutional values and ethical standards are covered
under the Chapter IV.

Principle 2:

Authorities and responsibilities within the Bank have
been determined by Board of Directors for Board level,
higher management and authorized officers through
Internal Directive on Determining the Powers of
Mercantile Agents with Limited Power. Activities of
higher management within the framework of all
applicable policies are supervised on behalf of the Board
of Directors through Board level committees,
independent auditors and review of reports submitted by
the management. This principle, including establishment
of Compensation and Corporate Governance Committee
is covered under Chapter IV.

Principle 3:

Qualification of Board members and performance of their
duties are covered under the Chapter IV.

Principle 4:

Qualification of the higher management and
performance of their duties are covered under the
Chapter IV.

Principle 5:

Efficient use of Bank’s internal auditors and independent
auditors is determined under the Chapter IV.

Principle 6:

Ensuring compliance of compensation policies of the
Bank with its ethics values, strategic targets, and internal
balances is covered under Chapter Ill.

Principle 7:

Transparency of corporate governance is achieved by
this Policy and further principles mentioned under
Chapter II.

The Corporate Governance Principles Policy of TFKB is
designed to incorporate these principles and include
them under chapters that are defined in the CMB
communique. In this context, corporate governance
principles are covered under the four chapters named I)
Shareholders, 1l) Public Disclosure and Transparency,
[ll) Stakeholders, and 1V) Board.



N CORPORATE GOVERNANCE PRINCIPLES POLICY / KURUMSAL _
Tirkiye Finans < » YONETIM iLKELERIi POLITIKASI Pagjjfzayfa-
Date/Tarih - Rev. No: 14.10.2022/08
Kamuyu Aydinlatma ve Seffaflik, Ill) Menfaat Sahipleri 4 CHAPTERS OF CORPORATE

ve V) Yénetim Kurulu.
4 KURUMSAL YONETIM BOLUMLERI
BOLUM | - PAY SAHIPLERI

Paylari halka ag¢ik olmayan 6zel bir kurulus olmasi
sebebiyle TFKB, kurumsal yonetimi ilgilendiren
hususlarda Sermaye Piyasasi mevzuati hikidmlerine
dogrudan tabi degildir. Ancak, TFKB, kurucusu oldugu
ve Sermaye Piyasasi mevzuati hukumleri uyarinca
kurulan ve faaliyetlerini sirdiren igtiraklerinin amacg ve
faaliyetleri kapsaminda gerceklestirdikleri bazi is ve
islemler agisindan fon kullanicisi/yikimli olabilmesi
sebebiyle bir kisim Sermaye Piyasasi mevzuatl
hidkimlerine tabidir. Ayrica TFKB Yoénetim Kurulu,
bankanin, BDDK  yonetmeligine  uyumlulugunu
saglamanin yani sira, mimkin olan her konuda SPK
tarafindan halka acik sirketler icin tanimlanmis
uygulamalari da benimsemesi gerektigine inanmaktadir.

Pay sahipleri, TFKB ile ilgili mevzuat kapsaminda
verilmesi gereken bilgileri, TFKB' den, Yonetim
Kurulundan ve Genel Kurul toplantilari vasitasiyla talep
ederek elde edebilirler. Ayrica, bankanin denetlenmis
yilhk finansal tablolari da kurumsal internet sitesinde
yayimlanmaktadir.

Pay sahipleri Genel Kurulu, Yénetim Kurulu tarafindan
yilda bir kez ve ilgili mali yilin sonunu izleyen Ug¢ ay
icerisinde toplantiya cagrilir (Olagan Genel Kurul). Bu
toplantiya iligskin davet, pay sahiplerinin, bankada kayitl
adreslerine taahhtll mektup génderilerek yapilir. Bu
sure¢ yururllkteki yerel yasalara (Turk Ticaret Kanunu)
uygun olarak yapilir ve ilgili yasalara uygunluk Gumrik
ve Ticaret Bakanhgi temsilcisinin toplantiya katiimasi ve
toplanti tutanagini onaylamasi yoluyla saglanir.

Kar paylarinin dagitiimasi, pay sahiplerinin kararina
tabidir ve bu karar bankanin karliligi, stratejisi ve
sermaye yeterliligi verilerinin yaninda piyasa kosullari ve
duzenlemelere de baglidir.

BOLUM 11 -
SEFFAFLIK

Seffaflik, kurumsal yénetimin énemli bir dayanagidir ve
seffafligin,  gizlilik  kapsamina giren  bilgilerin
aciklanmasini 6nleyen kisitlayici hukimlerin yani sira
dizenleyici makamlara ve kamuoyuna standart
aciklamalarin yapilmasini  zorunlu kilan yurarlukteki
yasalara ve duzenlemelere uygunlugu saglayacak
sekilde dikkatlice yoOnetilmesi gerekmektedir. TFKB,
dizenleyici raporlarin timdnidn zamaninda ve dogru bir
bicimde sunulmasini saglayacak bicimde, tim
mevzuatsal gereksinimlere uygun davranmak amaciyla
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KAMUYU AYDINLATMA VE

GOVERNANCE
CHAPTER | SHAREHOLDERS

As a privately held company, TFKB does not directly fall
under the jurisdiction of the Capital Market Legislation
concerning corporate governance. However, TFKB falls
under some legislation provisions of the Capital Market
Legislation due to its being liable party / fund user in
terms of some acts and transactions performed by the
subsidiaries, within scope of their acts and purposes,
which were established by TFKB pursuant to legislation
provisions of the Capital Market Legislation. Besides,
Board of Directors of TFKB believes that, in addition to
ensuring compliance with BRSA regulation, where
practical, the Bank should also adopt the practices
defined by the CMB for publicly traded companies.

Shareholders have access to TFKB related information
which can be demanded according to the regulations
through inquiry to TFKB, Board of Directors, or General
Assembly meetings. Furthermore, annual audited
financial statements of the Bank are published on its
corporate internet site.

The General Assembly of the Shareholders is called
once a year by Board of Directors within the first quarter
after the end of a financial year (Ordinary General
Assembly). The shareholders are called to the meeting
by sending registered letters to their registered
addresses in the Bank. This process is implemented in
line with applicable local laws (Commercial Code) and
representatives of Ministry of Customs and Commerce
ensure compliance with related laws through their
presence and approval of the meeting minutes.

Distribution of dividends is subject to decision of the
shareholders and such decision would further be subject
to profitability, strategy, and capital adequacy of the
Bank besides these parameters market conditions and
regulations.

CHAPTER 1l PUBLIC DISCLOSURE AND
TRANSPARENCY
Transparency is an important pillar of corporate

governance and has to be carefully managed to ensure
compliance with applicable laws and regulations, which
include both restrictive provisions preventing disclosure
for information falling under secrecy and also requisite
provisions instructing standard disclosures to be
managed cautiously to regulatory authorities as well as
the public. TFKB organizes its activities to comply with
all regulatory requirements by ensuring that all of its
regulatory reports are sent in a timely and accurate
manner. Timeliness of reports is a function that being
addressed in process design; accuracy is ensured
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faaliyetlerini dizenler. Raporlarin zamanlamasi stireg
tasariminda ele alinan bir fonksiyon olmakla beraber
dogrulugu Yoénetim Kuruluna glivence veren i¢ ve dis
kontrol ve denetim faaliyetleri yoluyla saglanir.

Halka kapali bir banka olan TFKB, sirf bankacilik
faaliyetleri itibariyle SPK tebligine ve onun ayrintil
aciklama gereksinimlerine tabi degildir. Ancak TFKB,
bankanin yillik denetlenmis finansal tablolarinin kendi
kurumsal internet sitesinde ve vyillik faaliyet raporunda
yayimlanmasini gerektiren BDDK yonetmeligine uygun
davranmaktadir. S6z konusu finansal tablolar ayni
zamanda Kamuyu Aydinlatma Platformu’'nda (KAP)
yayimlanmaktadir.

TFKB’'nin Esas Sodzlesmesi Turkiye Ticaret Sicil
Gazetesinde  yayimlanmistir. Esas  Sdzlesmede
yapilacak her tarli degisiklik dizenleyici makamlarin
onayina tabi olup takiben degisikliklerin Ticaret Sicil
Gazetesinde yayimlanmasi gerekmektedir. Degisiklik
yapilan Esas Sdzlesmenin kurumsal internet sitesinde
yayimlanmasi ve varsa bu degisikliklerin kamuya

duyurulmasi, bu konudaki sorumlulugun banka
icerisindeki ilgili bolumlere verilmesiyle saglanir.
Seffafligi saglayan aciklamalar; Ticaret Sicili, basin

blltenleri ve duyurulari, bankanin kurumsal internet
sitesi ve denetlenmis finansal tablolari iceren yillik
faaliyet raporunun yayimlanmasi yontemleriyle yapilir.

Yonetim Kurulu seviyesindeki agiklamalara Yonetim
Kurulu tarafindan karar verilir ve aksi kararlastirimadigi
takdirde Yonetim Kurulu Baskani tarafindan duyurusu
yapilir. icra diizeyindeki agiklamalar, agiklama tiirlerinin
yetki dizeylerinin ve bu tdr acgiklamalarin yapiima
surecinin belirlenmesi de dahil, Genel Midir’iin takdirine
birakilmistir. Kurumsal iletisim Midurliga, aciklamalari
ve bunlara iligkin iletisimi koordine eder.

Pay sahipligi yapisi ve pay sahiplerinin isimleri ile
paylarin adetleri ve ylzdeleri, bankanin kurumsal
internet sitesinde yayimlanan yillik faaliyet raporunda
aciklanmaktadir.

TFKB’ nin Yénetim Kurulu tarafindan belirlenen Misyonu
ve Vizyonu da bankanin hem kurumsal internet
sitesinde, hem de yillik faaliyet raporunda
aciklanmaktadir.

Ayrica, Banka adina, ilgili mevzuat tarafindan éngdérulen
dizenlemelere aykiri  olmamak kaydiyla, cesitli
konularda beyan vermek, yetkilileri belirlemek ve bu
kapsamdaki usul ve esaslari 6ngérmek Uzere,
‘Dokuman Merkezinde” yayimh “Beyan Verme Yetki
Matrisi” dokumani mevcuttur.
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through internal and external control and audit activities,
which provide assurance to Board of Directors.

As a non-public Bank, TFKB as a purely banking
activities is not subject to CMB communique and detailed
disclosure requirements therein. Nevertheless it follows
BRSA regulation which requires publication of the annual
audited financials on the corporate internet site of the
Bank and published within the annual report. Financials
also are published in Public Disclosure Platform (PDP).

TFKB’s Articles of Association (AoA) was published in
the Trade Registry of Turkey. Any amendment to the
Articles of Association is subject to regulatory approval
and then must be published at the Trade Registry.
Publication of the updated AoA on the corporate website
and disclosure of such amendments, if any, are ensured
by designating responsibilities within the Bank to
respective departments.

Means of disclosure include: Trade Registry, press
releases and announcements, corporate website of the
Bank, and publication of annual report with audited
financials.

Board level disclosures are decided by Board of
Directors and unless decided otherwise made by the
Chairman. Executive level disclosures are left to the
discretion of the CEO including determining authority
levels for types of the disclosures and process to make
such disclosures. The Corporate Communication

Department coordinates disclosures and related
communication.
The shareholding structure and names of the

shareholders together with number and percentile of
shares are disclosed in the annual report published at
the corporate internet site of the Bank.

The Mission and Vision of TFKB, as determined by
Board of Directors, is also disclosed both on the
corporate internet site and in the annual report of the
Bank.

Besides, on condition that it is not against regulation set
forth by the relevant legislation, “Disclosure Authority
Matrix” which has been published in “Document Centre”
is enclosed in order to declare various issues, determine
the authorities and stipulate the procedures and
principles within this scope.

CHAPTER Ill STAKEHOLDERS

TFKB recognizes the importance of its stakeholders and
has incorporated four of them into its logo. TFKB logo
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BOLUM 11l - MENFAAT SAHIPLERI

TFKB menfaat sahiplerinin 6nemini kabul etmektedir ve
bunlarin dérdini logosuna dahil etmis bulunmaktadir.
TFKB logosu, dort tag yaprakli bir gigekten olusmaktadir.
Her tac yapragi Muasteriler, Calisanlar, Pay Sahipleri ve
Toplumdan olusan dort temel menfaat sahibini temsil
etmektedir. Bu dort menfaat sahibinin menfaatleri,
amblemde belirtildigi sekilde, ortadaki ortak havuzda
toplanmaktadir.

Tedarikgiler ile Resmi ve Diizenleyici Kurumlar menfaat
sahibi grubunun diger pargasini olusturmaktadir.

Miisteriler: TFKB faaliyetlerindeki temel amacin yeni ve
sadik musteriler kazanmak oldugu goéristndedir. Bu
nedenle TFKB, musteri memnuniyetinin faaliyetlerindeki
basarinin ve sayginligin tesis edilmesinin temelinde
yatan en o©Onemli unsurlarindan biri olduguna
inanmaktadir.

Calisanlar: TFKB calisanlari, Bankanin piyasalar,
musteriler ve tedarikciler karsisindaki yizin0 olusturur.
TFKB, profesyonel bankaci olmak isteyen iyi egitim
gormus, nitelikli ve yetenekli bireyleri bunyesine danhil
etmek icin tercih edilen bir banka olmayi
amaglamaktadir. Banka yetenekli  ¢alisanlarina,
musterilerine uygun bir bicimde hizmet vermeleri ve
faydali 6nerilerde bulunmalari igin gereken egitimi ve
kaynaklari saglamayi taahhut etmektedir. Banka, bunun
da otesinde, calisanlarina iddiali gelisim firsatlan ile
rekabetci ve piyasaya dayall Ucretler saglamaya da
6nem vermektedir.

Pay Sahipleri: TFKB, menfaat sahibi degerini
yaratmaya odakl bakis agisinin bir pargasi olarak, pay
sahibi  degerini  en Ust dlzeye c¢ikarmayi

hedeflemektedir. Pay sahipleri kugkusuz o&nemli bir
menfaat grubunu olusturmakta ve kar, vyaratilan
degerlerin en 6nemli unsurlarindan biri olarak ortaya
cikmaktadir. Ancak kar bu deger yaratma slrecini
yonlendiren bir faktér olmaktan daha ¢ok bu surecin bir
sonucudur. TFKB menfaat sahipleri icin deger
yaratmanin, pay sahipleri igin deder yaratmak olduguna
inanmaktadir. Musterilerin  satin almak isteyecedi
arunleri ve hizmetleri olusturmadan, calisanlarinin yer
almak isteyecegi is olanaklarini sunmadan, tedarikgilerle

sirketlerin  sahip olmak isteyebilecekleri iligkileri
kurmadan ve toplum icerisinde iyi birer vatandas
olmadan amaglanan deger vyaratlamaz. Menfaat

sahibine dayali bu yaklasim, misteri-odakli bir Banka
olarak en degerli varigimiz oldugunu dusundugumuz
Bankamizin itibarini korumanin da temelidir.

Toplum: TFKB kurumsal sosyal sorumluluga inanmakta
ve sorumlu bir tlzel kisi olmak igin faaliyetlerini
duzenlemektedir. Tlzel kisilik ruhu, toplumdan kazang
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consists of a flower with four petals. Each petal
represents one of the four key stakeholders, namely,
Customers, Employees, Shareholders and the
Community. All four stakeholder interests are pooled in
the center as resembled in the emblem.

Suppliers and Government and Regulators comprise the
other component of the stakeholder group.

Customers: TFKB subscribes to the idea that the
purpose of business is to win new and loyal customers.
Thus, TFKB believes that customer satisfaction is one of
the most important aspects of business success and the
foundation of its reputation.

Employees: TFKB’'s employees are the face of the
company to the market and its customers and suppliers.
TFKB aspires to attract well educated, highly qualified
and talented individuals who aspire to become the
professional bankers. It is committed to providing these
talented employees with the training and resources that
are required by them to properly serve and advise our
customers. Furthermore, the Bank is committed to
provide its employees with challenging developmental
opportunities and competitive, market-based
compensation.

Shareholders: TFKB seeks to maximize shareholder
value as part of its stakeholder value creation oriented
perspective. Shareholders are certainly an important
constituent and profit is critical feature of this approach,
but profit is the result rather than the driver in this value
creation process. TFKB believes that creating value for
stakeholders creates value for the shareholders. One
cannot create value without creating products and
services that customers are willing to buy, offering jobs
that employees are willing to fill, building relationships
with suppliers that companies are eager to have, and
being good citizens in the community. This stakeholder
oriented approach is also the basis to maintain the banks
reputation, which we think is the most valuable asset we
have as a customer-focused bank.

Community: TFKB believes in corporate social
responsibility and organizes its activities to be a
responsible corporate citizen. The spirit of corporate
citizenship suggests that a company that generates profit
from the community has an obligation to contribute to its
development. TFKB highly respects the community
within which it works and reflects this through various
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saglayan bir sirketin toplumun gelismesine de katkida
bulunma yukimluligine sahip olmasini 6ngoérir. TFKB
faaliyetlerini icerisinde yuruttigu topluma buylk saygi
duymakta ve bunu musterilerine piyasa gelismelerine
iliskin Dbilgilendirmelerde bulunmak ve etkin finansal
¢bzumler 6nermek gibi danigmanlik hizmetleri aracihgi
ile gergeklestirmektedir. Bu anlamda Banka, biling ve
istikrarla surddrtlen toplumsal sorumluluk anlayisi ile
temsil ettigi degerler ve kurumsal stratejisi dogrultusunda
Banka’nin toplum paydasini da icine alan konularda
kurumsal sosyal sorumluluk yaklasim ve prensiplerinin
ele alindigi ve periyodik olarak gbzden gecirildigi
Kurumsal Sosyal Sorumluluk Politikasr’ni uygulamaya
almigtir.

Resmi, Diizenleyici ve Denetleyici Kurumlar: Resmi,
Duzenleyici ve Denetleyici Kurumlar 6nemli bir menfaat
sahibi gruptur. TFKB, resmi kurumlarla yasal toplantilar
duzenleyerek ve yasalara ve yodnetmeliklere uygun
davranarak mali sistemin guvenlik ve saglamhgina
katkida bulunmak amaciyla faaliyetlerini dizenler.
TFKB, katihm bankaciligi sektort ile tim endustride
surdurdlebilir bir bayldmenin ve sdrekli bir basarinin
saglanmasi igin gerekli gergevenin olusturularak finansal
istikrarin saglanmasi icin, duzenleyici ve denetleyici
kurumlar tarafindan cgesitli menfaat sahipleri arasindaki
dengelerin tesis edilmesine yobnelik duzenleme ve
denetleme aktivitelerini desteklemektedir.

Tedarikgiler: TFKB kendi Tedarikgileri ile saglam ve
guvenilir iligkiler kurmanin &nemini anlamakta ve
Tedarikcilerle etkilesimi agisindan timuayle BDDK
tarafindan konulan kurallara uygun davranmaktadir. Bu,
bankanin ulagim, temizlik ve yemek hizmetleri gibi
disaridan temin ettigi ancak Bankalarin Destek Hizmeti
Almalarina iliskin  Yénetmelik geregince destek
hizmetleri kapsami haricinde tutulan hizmetler de dahil
olmak Gzere her turll hizmetleri kapsamaktadir.

Ucretlendirme: TFKB, Banka’'nin stratejik hedeflerine
ulasmasini saglamak, bu minvalde uygun olarak
calisabilecek yetenek ve nitelikteki kisileri Banka'ya
kazandirmak, bunyede tutmaya tesvik etmek,
desteklemek ve calisanlarin Banka'ya olan katkilarinin
ddullendiriimesi yoninden énemli bir unsur olan ve ayni
zamanda da Bankanin énemli gider kalemlerinden birini
olusturan Ucretlendirme konusunun bankanin i¢ slireg ve
dokumanlari ile Bankacillk mevzuati ve Resmi
Duzenleyici ve Denetleyici Kurumlar tarafindan
belirlenen baglayici nitelikteki tasarruflar ile uyumlu
olarak ele alinmasini saglamakta ve bu kapsamda esas
ve usullerin ele alindigi ve periyodik olarak gbézden
gecirildigi insan Kaynaklar Politikas’'ni uygulamaya
almistir.
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means such as advising customers on market
developments and providing them with effective financial
solutions and consultancy. In this sense, the Bank
implements Corporate Social Responsibility Policy
revised periodically and considering the approach and
principles of the corporate social responsibility for the
issues including its community stakeholder in line with
the corporate strategy and values that the Bank
represents with the social responsibility sense
maintained consciously and consistently.

Governmental, Regulatory and  Supervisory
Authorities: Governmental, regulatory and supervisory
authorities are an important stakeholder group. TFKB
organizes its activities to contribute to the safety and
soundness of the financial system through formal
meetings with governmental authorities and strict
compliance to the laws and regulations. TFKB supports
the regulators efforts to balance various stakeholders’
interests in order to achieve the overall objective of
financial stability that will provide the necessary
framework for a sustainable growth and an ongoing
success of the participation banking sector and the
whole industry.

Suppliers: TFKB understands the importance of strong,
dependable, reliable relationships with its Suppliers and
is fully committed to comply with BRSA rules regarding
its interaction with Suppliers. This also covers all kinds
of services even the excluded services within the scope
of support services in accordance with the Regulation on
outsource supporting services of the Banks, such as
outsourced transportation, cleaning and food service.

Compensation: TFKB provides to address the
compensation issue in compliance to internal procedures
and documents of the Bank and Banking Legislation and
binding legal transactions determined by Governmental,
Regulatory and Supervisory Authorities, which is an
important factor in terms of ensuring the Bank to achieve
its goals, to attract the skilled and qualified individuals for
the Bank, to encourage and support them working in the
Bank and to reward the employees for their contributions
to the Bank and, which constitutes at the same time one
of the significant expense items. Accordingly, TFKB
implements Human Resources Policy, which is revised
periodically and which reviews the procedures and
principles.

CHAPTER IV BOARD OF DIRECTORS

As per Turkish Commercial Code and Banking Law,
Board of Directors is the ultimate responsible party of the
Bank in terms of management and representation.
Therefore, Board of Directors has the full and final
responsibility for the activities of the Bank and ensuring
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BOLUM IV - YONETIM KURULU

Yoénetim Kurulu, Turk Ticaret Kanunu ve Bankacilik
Kanununda belirtildigi gibi, ydnetim ve temsil bakimindan
bankanin nihai sorumlulugunu tasiyan organidir. Bu
nedenle, Yonetim Kurulu bankanin faaliyetlerinden ve
s6z konusu faaliyetlerin yururlukteki mevzuata uygun bir
bicimde yurGtilmesinin saglanmasindan tam ve nihai
olarak sorumludur.

TFKB Yonetim Kurulu, pay sahipleri tarafindan aksi
kararlastirilmadi§1 takdirde, Gg¢ yil icin secilen yedi
Uyeden olusmaktadir.

Yonetim Kurulu dyesi olmak icin gerekli nitelikler,
minimum 6grenim ve deneyim sartlari dahil ilgili mevzuat
ile dizenlenmigtir.

Yonetim Kurulu Diizeyindeki Komiteler:

TFKB Yonetim Kurulu; ilgili bankacihk mevzuatinda
ongoruldugu sekilde, Denetim Komitesi, Kredi Komitesi,
Ucretlendirme ve Kurumsal Yoénetim Komitesini
kurmustur. Her komitenin calisma usulli ve esaslari ile
yetki ve sorumluluklari, sinirli sayida olmamak kaydiyla
kategorik olarak ilgili Banka ici ve banka disi mevzuat ve
uygulamalar c¢ercevesinde derlenerek  Kurumsal
Yoénetim Rehberi dokiimaninda olusturulmustur. Bahis
konusu dokiiman Ucretlendirme ve Kurumsal Yonetim
Komitesinin gozetiminde hazirlanmakta, en iyi yonetim
uygulamalari gergevesinde dogabilecek gereklilikler
Isiginda periyodik olarak gb6zden gegiriimekte ve
gorusulerek onaylanmak Uzere Yonetim Kurulu'na
sunulmaktadir.

Her komiteye iliskin temel bilgiler (esas amaci, niteligi,
azami gorev suresi ve toplantilarin sayisi ve sikhgi)
asagidaki alt basliklarda belirtiimektedir:

Denetim Komitesi (DK):

DK, Yonetim Kurulu adina ve mevzuata uygun
olarak, tim denetim, kontrol ve risk ydnetimine
iliskin gorevleri yerine getirir. Ayrica, uluslararasi
standart ve uygulamalar dogrultusunda Uyum
fonksiyonunu da ydnetir ve kontrol eder. DK, i¢
kontrol, i¢c denetim ve risk yonetim sistemleri ve
uyum  kapsaminda olusturulan i¢  sistem
birimlerinden ve bagimsiz denetim kuruluslarindan
dizenli raporlar alr ve Banka faaliyetlerinin
surekliligini ve glven iginde yuruttlmesini olumsuz
etkileyebilecek hususlarin takibini ve Yonetim
Kuruluna raporlanmasini saglar. DK, icrai gorevi
bulunmayan en az iki Yonetim Kurulu Uyesinden
olugur, ug¢ ayda bir toplanir ve kararlarini oybirligi ile
alir. Goérev ve yetki sahasina iligkin politika,
yénetmelik ve baskaca nam altindaki dokimanlari
gbzden gecirir ve tavsiye eder/onaylar.
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that these activities are conducted in a manner that is
fully compliant with all applicable laws and regulations.

TFKB Board of Directors consists of seven members
who are elected for three years, unless otherwise
decided by the shareholders.

Qualifications to become a Board member are
predetermined by the relevant regulation in terms of
minimum standards set for education and experience.

Board Level Committees:

TFKB Board of Directors has established Audit
Committee, Credit Committee, Compensation and
Corporate Governance Committee which are required by
related banking regulation Authorities, responsibilities,
working procedures and principles of each Committee
are established in Corporate Governance Manual by
compiling within framework of internal and external
legislation and categorical implementation .Above
mentioned document is prepared under the supervision
of Compensation and Corporate Governance Committee
and reviewed periodically in the light of possible
necessities within the framework of the best governance
implementation and submitted to Board of Directors for
discussion and approval.

Key information (main purpose, qualification, maximum
period to serve, number and frequency of meetings)
related with each committee is provided below under a
sub heading:

Audit Committee (AC):

On behalf of Board of Directors and in compliance
with the regulation, AC performs all audit, control
and risk management related functions. In addition,
also oversees and controls the Compliance function
in line with international standards and practices.
AC receives reports regularly from the independent
audit firms and internal system units constituted in
scope of internal control, internal audit, risk
management systems and compliance department.
AC monitors the issues which can affect the
sustainability and safety of the Bank activities
negatively and submits the reports to Board of
Directors. AC consists of at least two non-executive
TFKB Board members, meets quarterly, and makes
decisions unanimously. It reviews, recommends/
approves the regulation, policy related to duty and
authority area and other documents.

Credit Committee (CC):

CC has right to approve the credits exceeding
approval limit (1% of the Bank’s equity) of Head
Office Credit Committee but equaling to the
amounts not exceeding 10% of the Bank equities.
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Kredi Komitesi (KK):

KK, Genel Mudirlik Kredi Komitesi'nin kredi
onaylama limitini asan (bankanin 0z
kaynadinin %1’i) ve fakat en fazla Bankanin 6z
kaynaklarinin %10’'unu asmayan tutarlara karsilk
gelen kredileri onaylama yetkisine sahiptir. KK en
az uc asil ve iki yedek Ulyeden olusabilecek ve
ihtiyaca binaen toplanabilecektir. Kredi verme
yetkisi YK tarafindan mevzuata uygun bigimde
guncel 6z kaynak durumuna go6re, yasal sinir
dahilinde tespit edilir. KK'nin kararlari, ilgili
yonetmelikte belirtildigi sekilde “oybirligi” ile alinir ve
KK vyetkisini asan ya da oybirligi saglanamayan
hususlar nihai karar icin Yonetim Kurulu'na
goétaralir. KK, goérev ve yetki sahasina iligkin
politika, ydnetmelik ve baskaca nam altindaki
dokimanlari gézden gegirir ve tavsiye eder/onaylar.

U__cretlendirme ve Kurumsal Yonetim Komitesi
(UKYK):

UKYK, ayri bir komite olarak kurulmustur. UKYK’nin
gorevi, kurumsal yonetim ilkelerini, etik kurallari ve
kurumsal degerleri tanimlayan ve belirleyen
faaliyetlere Onculuk etmek ve bu faaliyetleri
desteklemektir. UKYK bankanin stratejisi ve
ihtiyaglari ile ilgili piyasa uygulamalari gercevesinde
bankanin Yonetim Kurulu Uyeleri ile Ust dizey
yonetim ve calisanlar icin uygun Ucretlendirmenin
belirlenmesi ve uygun adaylarin Gst dizey yonetime
aday (gosteriimesi konularinda da Yoénetim
Kurulu'nu destekler. UKYK en az iki Uyeden olusur,
yilda en az bir defa toplanir ve kararlarini oybirligiyle
alir. UKYK, gérev ve yetki sahasina iligkin politika,
yénetmelik ve baskaca nam altindaki dokimanlari
g6zden gegirir ve tavsiye eder/onaylar.

Yonetim Kurulu Uyelerinin Ucretlendirilmesi:

Yoénetim Kurulu Gyelerinin gdrevlerine uygun Ucretleri
(huzur hakki ve yurtdigi harcirahlari), pay sahipleri
tarafindan genel kurul toplantisi sirasinda Ucretlendirme
ve Kurumsal Yoénetim Komitesi tarafindan &nerilen
tutarlar Gzerinden gorusullr ve karara baglanir. Huzur
hakkina iligkin Gcretlendirme, yapilan toplanti sayisina
bakilmaksizin, aylik 6édeme seklinde belirlenmektedir.
Toplanti sonrasinda, sadece YK Toplantisina 6zgl
olmak uUzere yurtdigindan toplantiya katilan Uyelere
yurtdisi harcirah 6demesi yapilmaktadir. Yonetim Kurulu
Uyelerine iliskin bagkaca mali 6demelere iligkin kararlar,
Turk Ticaret Kanunu ve ilgili mevzuat geregince Genel
Kurul tarafindan direkt veya Ust sinir belirlenmek ve bu
sinir  dahilinde  Yénetim  Kuruluna  UKYK'nin
yetkilendiriimesi de dahil yetki devri ile tasarrufta
bulunma hakki verilerek dolayl olarak alinabilecektir.
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CC can be comprised of minimum three principal
and two alternate members, it shall be convened as
deemed necessary. The credit extension authority
of CC is determined by Board of Directors under the
legal limits according to the current equity in
compliance with regulation. Decision quorum of CC
is “unanimous” as mentioned in the regulation and
decisions above CC authority or non-unanimous are
referred to Board of Directors for final resolution.
CC also reviews and recommends/ approves policy
related to its duty and authority area, procedure and
other documents

Compensation and Corporate Governance
Committee (CCGC):

CCGC was established as a separate committee.
The role of CCGC is to pioneer the activities defining
and describing corporate governance principles,
ethical rules and corporate values and to support
these activities. CCGC supports Board of Directors
in determining appropriate compensation for
Directors and higher management and employees
of the Bank based on the strategy and needs of the
Bank as well as relevant market practices as well as
nominating suitable candidates to the higher
management. CCGC is comprised of minimum two
members convenes at least once a year and adopts
a decision on a unanimous basis. CCGC also
reviews and recommends/ approves the policy
related to duty and authority area, procedure and
other documents.

Compensation of Board Members:

Board members’ compensation for their role as directors
(attendance fee and travel allowance) is reviewed and
determined by the shareholders during General
Assembly meeting through the amounts suggested by
Compensation and Corporate Governance Committee.
Compensation regarding attendance fee is determined
based on monthly allowance regardless of the number of
meetings held. After the BoD Meetings, special to the
BoD Meetings, travel allowance fee is paid to the Board
Members attending the meeting from abroad.
Resolutions on other financial payments for the Board
members will be taken directly by General Assembly in
accordance with Turkish Commercial Code and relevant
legislation or indirectly by Board of Directors with transfer
including the authorization of CCGC by determining
upper limit and granting right of acting.

Mission and Vision

Vision: “To introduce patrticipation banking to all
individuals and companies in Turkey, achieving
sustainable and profitable growth.”
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Misyon ve Vizyon

Vizyon: “Surdurilebilir ve karlh blyime ile katilim
bankacihdini Turkiye'de tim birey ve sirketlerle
tanistirmaktir.”

Misyon: “Birlikte kazanan ve paylasanlarin hayata
katihm bankasiyiz”.

Giivence siireci

TFKB, i¢ denetim ve i¢ kontrol fonksiyonlari tarafindan
saptanan hususlari takip etmek Uzere bir Bulgu Takip
Proseduru (BTP) slrecini uygulamaya koymustur. Bu
sureg, genel muadarliguan  liderligindeki  banka
yonetiminin, glvence sadglayanlarin ortaya koydugu
galismalardan etkin bir sekilde yararlaniimasini
saglamakta ve Yonetim Kurulu, ilgili komitelerin banka
yoénetiminin performansini BTP gergevesinde izlemesini
mdmkun kilmaktadir.

i¢ Sistemler

Bir bankanin ig Sistemleri, BDDK'nin Bankalarin ig
Sistemleri ve Igsel Sermaye Yeterliligi Degerlendirme
Sireci Hakkinda Yoénetmelik'inde o6ngériuldagu gibi,

Teftis Kurulu, i¢ Kontrol ve Risk Yénetimini ifade
etmektedir. TFKB,  uluslararasi gelismeler ve
uygulamalar  dogrultusunda, bu gruba Uyum

fonksiyonunu eklemistir ve bu dort fonksiyon DK
aracihgiyla Yonetim Kuruluna baghdir. Bu fonksiyonlarin
yoneticiligine yapilan atamalar, dizenleyici kurumlarin
nitelik kosullarina ve goreve uygunluk gereksinimlerine
uygun olarak gergeklestiriimektedir. i¢  Sistem
fonksiyonlari raporlarini (¢ ayda bir DK’ye sunmakta ve
bu raporlar da DK’nin gorus ve onerileriyle birlikte daha
sonra Yonetim Kuruluna iletiimektedir.

Etik ilkeler Politikasi

Bu politika, bankamiz c¢alisanlarinin gorevlerini yerine
getirirken uymalari gereken ilkeleri ve ¢alisma duzenine
iliskin dizenlemeleri icermektedir. Bu konudaki egitimler
IKUB - Etik ve Mevzuat Takip | Servisi tarafindan
duzenlenmekte ve yudrutulmektedir. Ayrica Etik Hatti
olusturulmus bulunulmakta ve slre¢ bu hat Uzerinden
iletlen  olaylarin  analiz  edilerek  sonucunun
raporlanmasini saglayacak sekilde igletiimektedir.

Ust Yonetim

Ust Yénetim, BDDK ydnetmeliginde belirtildigi sekilde,
Yoénetim Kurulu Gyeleri ile Ust Diizey Y6netimin Gyelerini
kapsamaktadir. Ust Yénetim pozisyonlari igin atamalar,
ilgili mevzuatta Ongorulen niteliklere tamamen uygun
olarak gergeklestirimekte ve atamalarda goreve ve
Bankaya uygunluk dikkate alinmaktadir.

Ust Diizey Yénetim (UDY)
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Mission: “We are the participation in life bank, we
share as we earn.”

Assurance process
TFKB has implemented a Finding Follow-Up Procedure

(FFP) process to address the issues found by internal
audit, internal control and independent external auditors.
This process enables the management to effectively use
the work of the assurance providers and provides, Board
of Directors and other related committees to monitor
management performance against the FFP.

Internal Systems

Internal Systems of a bank refer to Board of Auditors,
Internal Control and Risk Management as stipulated in
the related BRSA regulation on Internal Systems of the
Banks and Internal Capital Adequacy Assessment
Process. In line with international developments and
practices, TFKB has added Compliance function to this
group and all four functions report to Board of Directors
through AC. Appointments to the heads of these
functions comply with  regulatory qualification
requirements and suitability to the role. Internal System
functions provide quarterly reports to AC, which then
submits them to Board of Directors together with their
view and comments.

Code of Conducts Policy (Ethical Rules)

This policy covers regulations on work order and
principles that all the employees in the Bank have to
comply with while working. Necessary trainings are
organized and conducted by ICCD - Ethics and
Legislation Follow Up Section- Furthermore, there is also
ethics hotline set-up and process is operated to analyze
and report the outcome of escalations.

Top Management

As defined in BRSA regulation, Top Management refers
to the Board members and members of the Higher
Management. Appointments to positions of Top
Management fully comply with qualifications required by
the legislation and by considering suitability to the role
and the Bank.

Higher Management (HM)

As defined in BRSA regulation, HM refers to Chief
Executive Officer (CEO) and executive vice presidents,
directors of the departments in the internal systems and
the directors even whose titles are different but
authorities and duties are the same as the executive vice
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UDY, BDDK ydénetmeliklerinde ifade edildigi sekilde,
Genel Mudur (CEO) ve genel mudur yardimcilari, i¢
sistemler kapsamindaki birimlerin  yoneticileri ile
unvanlari farkh olsa dahi yetki ve gorevleri itibariyla
genel midir yardimcisina denk veya daha st
konumlarda goérev yapan yodneticilerini kapsamaktadir.
UDY kapsamindaki atamalar, yonetmelikte ongoriilen
niteliklere tamamen uygun olarak gercgeklestirimekte ve
atamalarda goreve ve Bankaya uygunluk dikkate
alinmaktadir.

icra Yonetimi

icra Yoénetimi, i¢c sistemler organizasyonuna danhil
olmayan en ust dlzey yodneticileri kapsamaktadir.
Bankanin icra yonetimi, bankanin stratejik hedeflerine
ulagiimasinin yani sira, yurarlikteki tim yasalara,
yonetmeliklere, katim bankaciligi ilkelerine ve bankanin
politikalarina ve sair nam altindaki i¢ mevzuatina uygun
davraniimasindan da sorumludur.

Yonetim Kurulu Raportorlugu

Yoénetim  Kurulu  Raportorlik  MudurlGgtu(YKRM)
fonksiyonu, Yonetim Kurulu faaliyetlerinin yuritilmesi,
gOzetilmesi ve geligtiriimesi, Ust yonetim dizeyi
kurumsal igleyislere iliskin ve fakat bunlarla sinirli
olmamak Uzere cesitli gbrevler deruhte etmek ve etkin
sekilde bu sorumluluklari yerine getirmek amaciyla
olusturulmustur.

Kurumsal Yonetim Rehberi

Kurumsal Yonetim Rehberi ve eki TFKB Yetki Devri
Matrisi (YDM), Yoénetim Kurulu ve Seviyesi Komiteler ile
bu odak cercevesinde Genel Mudirlik makami seviyesi
isleyiglerin etkin ve evrensel kurumsal yonetim degerleri
cercevesinde gerceklestiriimesini amaclayarak bu
seviyedeki olusum, igleyis usullerini, amaglari, yetkileri,
sorumluluklari, yetki silsilesi ile yetki devri ve sinirlarini,
limitleri tanimlayarak belirliligi ve ac¢ikligi saglamak ve
bdylece TFKB icindeki Kurumsal Yonetim'i gliclendirerek
destek vermek ve her seviyede banka ¢alisanina ve Ust
yonetime yol gostermek amaciyla Yonetim Kurulu
Raportérlik  Direktorlugt  tarafindan  hazirlanarak
Yonetim Kurulu tarafindan onaylanarak yayimlanmistir.
Kurumsal Yénetim Rehberi ve eki TFKB Yetki Deuvri
Matrisi, mahiyeti nedeniyle banka igindeki en ust kademe
ic mevzuat dokiimani olan “Politika” olarak tanimlanmis
olup mevzuat kapsaminda atfedilen tum goérev ve
sorumluluklarin listelenmesi seklinde
yapilandiriimamistir ancak muhteviyati ilgili mevzuattan
kategorik olarak alindigindan Banka i¢i diger tim i¢
mevzuatin Kurumsal Yonetim Rehberi ve TFKB YDM ile
uyumlu olmasi esastir. Dokimanin ulasilabilir olmasini
temin etmek adina, Kurumsal Ydnetim Uygulama
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presidents or higher. Appointments to positions within
HM comply with qualifications required by the regulation
and realize by considering suitability to the role and the
Bank.

Executive Management

Executive Management refers to the most senior officers
of the Bank who are not part of the internal systems
organization. Executive Management of the Bank is
responsible for meeting the strategic goals of the Bank
while complying with all applicable laws, regulations,
participation banking principles, policies of the Bank and
other internal legislation.

Board General Secretariat Board General Secretariat
(BGS) was established to handle, supervise and improve
the activities and work of Board of Directors BGS is
founded with the aim of fulfilling the responsibilities
effectively and undertaking various duties including but
not limited to higher management level corporate
process.

Corporate Governance Manuel

Corporate Governance Manuel and its attachment TFKB
Delegation of Authority (DoA) Matrix were prepared and
after approval of Board of Directors. published by Board
General Secretariat in order to ensure that Board of
Directors and Board Level Committees and along with
this emphasis CEO level proceedings function globally,
corporately and effectively by specifying formation at this
level, their operating procedures, objectives, powers,
responsibilities, authorization chain, delegation and
limits of the authorities, limits to ensure certainty and
clarity, and therefore, to strengthen and provide support
to Corporate Governance in TFKB and to guide the
Bank’s employees from all the levels and top
management. Due to its nature, Corporate Governance
Manuel and TFKB Delegation of Authority Matrix are
specified as “Policy”, which is the highest internal
legislation in the Banks. However, they are not structured
to list all the duties and responsibilities under the
legislation. Hence, since the contents are categorically
taken from the related legislation, it is essential that all
the internal legislation in the bank is in compliance with
Corporate Governance Manuel and TFKB DoA Matrix. In
order to ensure handiness of this policy, it could be
considered as Corporate Governance Manuel. It also
serves as a gquiding tool for all stakeholders and
interested parties, who want to know about the
principles, dynamics and benefits of good corporate
governance.
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Politikasi ve eki YDM, Kurumsal Yonetim Rehberi olarak
da addedilebilecektir. Ayrica isbu politika, tim menfaat 5 EFFECTIVE DATE AND LIABILITY
sahipleri ve ideal kurumsal yonetimin ilkelerini, This policy shall enter into force as of 14.10.2022.

dinamiklerini ve faydalarini bilmek isteyen ilgili taraflar
icin bir yol gosterici arag olarak hizmet etmektedir.

5 YURURLUK VE SORUMLULUK
isbu politika, 14.10.2022 tarihinden itibaren yurirliige

girer.
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