ARTICLES OF ASSOCIATION OF BANKALARARASI KART MERKEZİ ANONİM ŞİRKETİ

FOUNDATION:
Article 1
The founders, whose titles, domiciles and nationalities are written below, have executed this incorporation agreement by and between themselves in accordance with the provisions of Turkish Code of Commerce pertaining to the immediate foundation.
Founders:
Nationality:
Domicile:
1. Akbank T.A.Ş.
T.R.
Meclisi Mebusan Cad. 65/69,
Fındıklı / Istanbul
2. İktisat Bankası T.A.Ş.
T.R.
Büyükdere Cad. 165 Zincirlikuyu / Istanbul
3. Osmanlı Bankası A.Ş.
T.R.
Voyvoda Cad. 35-37 Karaköy / Istanbul
4. Pamukbank T.A.Ş.
T.R.
Büyükdere Cad. 82 Gayrettepe / Istanbul
5. Türk Dış Ticaret
T.R.
Yıldız Posta Cad. 54 Gayrettepe / Istanbul
Bankası A.Ş.
6. Türkiye Emlak Bankası
T.R.
Büyükdere Cad. 43-45 Maslak / Istanbul
7. Türkiye Garanti
T.R.
İstiklal Cad. Bahçeli Hamam Sok.
Bankası A.Ş.
3-5-7 Mıhçıoğlu Han  Beyoğlu / Istanbul
8. Türkiye Halk
T.R.
İlkiz sok. 1 Sıhhıye / Ankara
Bankası A.Ş.
9. Türkiye İş Bankası A.Ş.
T.R.
Atatürk Bulvarı 191 Kavaklıdere / Ankara
10. Türkiye Tütüncüler
T.R.
Yıldız Posta Cad. 21 Gayrettepe / Istanbul
Bankası
11. Türkiye Vakıflar
T.R.
Atatürk Bulvarı 207 Kavaklıdere / Ankara
Bankası T.A.O.
12. T.R. Ziraat Bankası
T.R.
Atatürk Bulvarı 42 Ulus / Ankara
13. Yapı ve Kredi
T.R.
Büyükdere Cad. Üçyol Mevkii  Maslak / Istanbul
Bankası A.Ş.
TITLE:
Article 2
The Company's title is “Bankalararası Kart Merkezi A.Ş.”.  The incorporation with this title will hereinafter be referred as "Company".
PURPOSE AND SUBJECT:
Article 3
The purpose and subjects of the Company are mainly as follows:
3.1. To create, operate and develop the systems, platforms and infrastructures that enable or support any kind of payment or money transfer without requiring cash.
3.2. Provided that necessary permissions under the Banking Act, No. 5411, Debit Cards and Credit Cards Law, No. 5464, Law On Payment And Securities Settlement Systems, Payment Services And Electronic Money Institution, No. 6493 and other relevant legislation are obtained, in relation with the activities described in Article 3.1 above and in a manner to include all operational activities,
a) To perform clearing and offsetting transactions;
b) To perform authorization (approval) and authentication (verification) transactions;
c) To determine the commission rate of clearing to be applied between the organizations, which benefit from clearing services;
d) To establish card payment systems or provide the infrastructure for this purpose;
e) To establish and operate payment system;
f) To perform card acceptance and/or card issue activities or provide the infrastructure for this purpose;
g) To provide the infrastructure for cash withdrawal and deposit services;
h) To develop the procedures to be implemented within the country, take decisions for ensuring standardization, announce them and follow-up their implementation;
i) To act like an arbitrator between the Company's shareholders and other natural persons or legal entities that are receiving service from the Company;
j) To enable information exchange between institutions, organizations, and persons;
k) To support the determination and implementation of methods for preventing fraud in all channels related with payment systems;
l) To organize and announce training services;
m) To perform works for extending and encouraging the utilization of payment systems;
n) To perform advertisement, promotion and communication activities;
o) To establish relationships with domestic and foreign organizations and commissions and perform representation activities in relation to its purpose and subject;
p) To perform works in collaboration with authorized public institutions and organizations, make contributions to them and perform representation activities in relation to its purpose and subject.
3.3. Provided that necessary permissions under the Banking Act, No. 5411, Debit Cards and Credit Cards Law, No. 5464, Law On Payment And Securities Settlement Systems, Payment Services And Electronic Money Institution, No. 6493 and other relevant legislation are obtained, the Company may perform the following actions in order to perform aforesaid activities:
a.
To acquire, rent, use, sell, and rent out patent and patent rights, licenses, privileges, royalty rights, brand and commercial title rights, private production and manufacturing methods, technical know-how, goodwill, and all other intangible rights, which are useful for the activities, and to possess legal rights, such as right of usufruct and mortgage, thereon;
b.
To perform intermediary activities, such as distributorship, national and international representation, commission, agency, etc., to establish organizations or participate to the existing organization for this purpose, to act jointly and delegate others for such activities;
c.
To open branches and establish offices and liaison offices in and abroad in accordance with the provisions of current legislations;
d.
To exercise legal rights, such as acquiring, selling, or establishing or receiving pledges on the shareholding rights of securities, such as bonds, shares, etc. to be issued by private and public legal entities, provided that it shall not act as a stock exchange banker or intermediary;
e.
To acquire, rent, sell and exercise any kind of legal possession on vehicles;
f.
To establish new companies or enterprises with local and foreign natural persons or legal entities in accordance with applicable legislation or to participate them or acquire them through takeover;
g.
To produce and manufacture, to perform domestic trading, importation, exportation or commitment works, to participate to tenders and to provide consultancy service under its brand or any foreign brand;
h.
To make its experiences available for others, to establish facilities or cause them to be established;
i.
To rent out its facilities partially or completely in return for ordinary rental fee or usufructary lease;
j.
To receive any kind of outsourced service;
k.
To issue any kind of bonds, participation or dividend shares, financing bonds, profit and loss participation certificates and any other security that companies may issue in accordance with applicable legislations;
l.
To purchase, sell, rent, rent out any immovable property, to establish any incorporeal and personal rights thereon, to receive, establish and release mortgages in order to perform the Company's objectives.  To establish rights of easement, usufruct, residence, incumbrance, sharing and condominium on the Company's immovable properties. To perform any proceeding and procedure at the land registry offices for classification of type, allotment, amalgamation, partition, and parcellation of any immovable property;
m.
To receive or give any incorporeal and personal guarantee for collecting and obtaining the Company's rights and receivables.
3.4. The Company may initiate the businesses and transactions other than above, which might be found useful and necessary upon a proposal of the Board of Directors and a resolution of General Assembly.
3.5. Any amendment to be made herein shall require the permission of Banking Regulation and Supervision Agency and/or other legal authorities. Amendments shall become valid after they are duly certified and registered to trade registry.
COMPANY'S HEAD OFFICE:
Article 4
Company's head office is in Istanbul.  It's address is Akmerkez E-3 Blok Kat:2, 3,  Etiler/Beşiktaş.  In case the address is changed, the new address is registered to trade registry and announced at Turkish Trade Registry Gazette. Any notices submitted to the registered and announced address are deemed as duly served to the Company. If the Company fails to register its new address within the legal period despite of leaving its registered and announced address, this failure might be deemed as a reason of dissolution for the Company.
COMPANY'S DURATION:
Article 5
The Company's duration unlimited.
CAPITAL AND TYPE OF SHARE CERTIFICATES:
Article 6
6.1. The Company's capital is equal to 30,000,000 TL (Thirty million Turkish Liras).   This capital  is divided into 300,000,000 (Three hundred million) registered shares, each of which has a nominal value of 0.10 TL (Ten kuruş).

14,000,000 (Fourteen million) TL, total amount of previous capital, is completely paid by the shareholders. 
8.553.462,66 (Eigth million five hundred and fifty three thousand and four hundred and sixty two Turkish Liras and sixty six Kuruş) TL of 16,000,000 (sixteen million) TL, the increased amount, will be paid from period profit of 2017, and remaining 7.446.537,34 (Seven million four hundred and forty six thousand and five hundred and thirty seven Turkish Liras and thirty four Kuruş) TL will be paid from extraordinary reserves and legal reserves .

The Company's Board of Directors may issue shares in various denominations in order to represent more than one share.
6.2. Shareholding Structure:
	SHAREHOLDERS
	CAPITAL
SUBSCRIPTION
	NO. OF SHARES AND VOTES
	SHARE RATIO

	
	
	
	

	AKBANK T.A.Ş.
	2.995.231,50
	29.952.315
	9,98 %

	QNB FİNANSBANK A.Ş.
	2.769.693,00
	27.696.930
	9,23 %

	T. HALK BANKASI A.Ş.
	5.685.045,00
	56.850.450
	18,95 %

	T.C.ZİRAAT BANKASI A.Ş.
	5.394.922,50
	53.949.225
	17,99 %

	T. GARANTİ BANKASI A.Ş.
	3.045.630,00
	30.456.300
	10,15 %

	T. İŞ BANKASI A.Ş.
	2.995.231,50
	29.952.315
	9,98 %

	T. VAKIFLAR BANKASI T.A.O.
	2.908.893,00
	29.088.930
	9,70 %

	YAPI VE KREDİ BANKASI A.Ş.
	2.995.231,50
	29.952.315
	9,98 %

	ING BANK A.Ş.
	656.184,00
	6.561.840
	2,19 %

	TÜRK EKONOMİ BANKASI A.Ş.
	553.938,00
	5.539.380
	1,85 %

	TOTAL
	30.000.000,00
	300.000.000
	100,00 %


6.2. Transfer of Registered Shares:
Upon making necessary legal applications and/or obtaining necessary legal permissions and provided that relevant legal legislations are complied, share or share certificates of the Company can be transferred to the organizations that meet both of the following requirements:.
a)
To be a bank that was incorporated and is operating in accordance with Turkish banking legislation;
b)
To be a Principal Member of at least one of card payment system organizations and to issue at least one credit card in accordance with applicable legislation.
Otherwise, the Board of Directors is authorized to refuse to register the transfer to the Company's book of shareholders.
BOARD OF DIRECTORS and ITS DURATION:
Article 7
7.1. Organization of Board of Directors:
The Company is managed and administered by a Board of Directors to be composed of minimum 5 and maximum 12 members, who will be elected by general assembly, in accordance with relevant provisions of Turkish Code of Commerce.
Shareholders, who hold at least 8% of the Company's capital, are entitled to nominate 1 (one) member for Board of Directors.  If shareholders, who hold less than 8% of the Company's capital, join together and reach 8%, they can jointly nominate 1 (one) member for Board of Directors. However the shareholders that have more than 8% of the Company's capital and the shareholders that have less than 8% but have joined together to nominate a member can be represented by maximum 1 (one) member in Board of Directors.
Shareholders, who are entitled to nominate a member for Board of Directors in accordance with the provisions of this Article, must submit their candidates in written to the chairman of general assembly meeting before the discussion of agenda starts in the General Assembly meeting.
General Assembly is required to elect the members of Board of Directors among these candidates. If a shareholder is entitled to nominate a member but fails to submit its candidate in written to the chairman of general assembly meeting within the given period, the member that will represent that shareholder is elected freely by the General Assembly.
If the share ratio of shareholder(s), who has/have nominated a member, has become less than 8% after the election, membership of the member, who was nominated by that/those shareholder(s) will automatically be terminated as of the date, on which the share ratio of relevant shareholder(s) becomes less than 8%.
Members of Board of Directors are selected for 2 (two) years.  Any member, whose commissioning period has expired, might be reelected.  If any membership becomes vacant for any reason, the member that is elected by the Board of Directors completes the remaining commissioning period of the former member.
If the authority of a member to represent a legal entity in the Board of Directors is terminated by a notification of that legal entity, the membership of Board of Directors of that person is deemed as terminated.
Furthermore if members of Board of Directors, who are representing joint shareholders, the shareholding ratios of which are less than 8% individually but equal to or more than 8% jointly, are notified by any of these legal entity shareholders that their representation authority is no longer valid, the members of Board of Directors of these persons are deemed as terminated.
Shareholders that no longer meet or do not meet the qualifications specified in Article 6.3 above, titled "Transfer of Registered Shares", cannot nominate a member for Board of Directors and even though they nominate a member, that person cannot be elected even if they legally own at least 8% of the shares.
Board of Directors' membership of a shareholder, who lost its shareholding capacity due to the provisions of Article 6.3 above, will automatically terminate on the date of losing such capacity.
If one or more than one shareholder that holds more than 8% of the shares and meets the qualifications specified in Article 6.3 above emerges after the date of General Assembly, this/these shareholder(s) will be entitled to nominate a member in the next General Assembly meeting.
Wages of members of Board of Directors are determined and agreed by General Assembly.
Members of Board of Directors selects a chairman and a vice chairman to act in deputy of the chairman during his absence among themselves.
7.2. Meetings of Board of Directors:
Board of Directors must meet at least for once in a month.
Board of Directors meets with at least the majority of its members and takes decisions with the affirmative votes of at least the majority of number of its members.  Dates and agendas of the meetings are prepared by the chairman or vice-chairman.
Furthermore the Board of Directors also convene as required by the Company's business or called by the chairman or vice-chairman or upon a resolution of board of Directors.   If chairman or vice-chairman fails to call the Board of Directors to convene upon a written request of any member, the members will be authorized to call ex officio.
The Board may take a resolution with affirmative votes of at least more than half of the number of its members regarding a proposal made by one of its members in relation with an issue, provided that none of its members have requested for a meeting.
Persons that are entitled to attend the meetings of Board of Directors of the Company may attend via electronic means according to Article 1527 of Turkish Code of Commerce.  
The Company may either install Electronic Meeting System that allows beneficiaries to attend and vote in such meetings via electronic means in accordance with the provisions of Communiqué on Assemblies of Commercial Companies to be Held in Electronic Environment Other Than General Assemblies of Joint Stock Companies or may purchase this service from systems that have already been established for this purpose. It is ensured during these meetings that beneficiaries exercise their rights, stated in relevant legislations, either through the system that has been installed for the purposes of this provision of Articles of Association or through the system, for which a support service would be received, in accordance with the provisions of the Communiqué.
REPRESENTATION OF THE COMPANY AND DIVISION OF TASKS AMONG MEMBERS OF BOARD OF DIRECTORS:
Article 8
8.1. The Board of Directors is authorized to administer and represent the Company.  All documents to be issued and all agreements to be executed by the Company must bear the signatures of 2 (two) persons that are authorized to bind the Company and these signatures must be put under the Company's title.
Authorized signatories and their level of authorization are determined and announced by a resolution of Board of Directors.
8.2. Delegation of Management:
Board of Directors is authorized to delegate the management duties partially or completely to one or more members of board of directors or to any third person in accordance with an internal regulation to be issued. This internal regulation regulates the management of the Company and it defines the tasks needed for such purpose, indicates the positions and identifies the reporting lines.  If requested, the Board of Directors shall notify the shareholders and creditors, who have satisfactorily proven their interests, in written about this internal directive.
Persons, who were delegated to manage, must meet the requirements specified in applicable laws and regulations.
8.3. Manager and Assistant Manager
The Board of Directors, at its discretion, may appoint General Manager, Assistant General Managers and Managers that meet the requirements specified in applicable laws and regulations for periods that are longer than their commissioning periods in order for execution of the Company's works in accordance with Article 367 of Turkish Code of Commerce. General Manager cannot be elected as the Chairman of Board of Directors. Wages to be paid to General Manager, Assistant General Managers, Managers and other staff are determined by the Board of Directors.
The Board of Directors may delegate its authority for determining the wages of staff other
than General Manager to General Manager.
INDEPENDENT AUDIT:
Article 9
Auditor is selected by the Company's General Assembly among independent audit companies that have been authorized by BRSA. Auditors' fees are determined and decided by General Assembly. Provisions of Turkish Code of Commerce are applied for scope of audit, selection and dismissal of auditors, termination of contract, auditor's liability of presentation and right to receive information, audit report, letters of opinion, and other issues related with the audit process.
GENERAL ASSEMBLY:
Article 10
General Assemblies meet either ordinarily or extraordinarily. Ordinary general assembly convenes within three months following the ending date of accounting period of the Company and at least once in a year whereas extraordinary general assemblies convene at the times and cases required by the Company's businesses.
Voting right of each shareholder in the general assembly meetings is calculated by proportioning total nominal value of the shares of shareholder with total nominal value of the Company's capital.  Shareholder may either personally attend to general assembly meetings or appoint a representative who also might be shareholder or not.
During the general assembly meetings of the Company, issues written in Article 409 of Turkish Code of Commerce are discussed and necessary decisions are taken. General assembly meetings and resolution quorum applicable for such meetings are regulated by the provisions of Turkish Code of Commerce. However, amendment of Article 6.3 above, titled "Transfer of Registered Shares" and amendment of this paragraph is only valid and effective with the affirmative votes of shares, representing at least 80% of the capital.
General Assembly convenes either at the Company's headquarters or at any convenient place within the same city of headquarters.
The Board of Directors prepares an Internal Regulation for the working principles and procedures of the Company's General Assembly in accordance with Turkish Code of Commerce and this Internal Regulation is put into force by the Board of Directors after it is approved by General Assembly.
Attending to meetings of General Assembly through electronic means:  Shareholders that are entitled to attend the general assembly meetings of the Company may attend by electronic means according to Article 1527 of Turkish Code of Commerce.  The Company may either install electronic meeting system that allows beneficiaries to attend, explain their opinions, make proposals and vote in general assembly meetings by electronic means in accordance with the provisions of Regulation on General Assemblies to be Held in Electronic Environment in Joint Stock Companies or may purchase this service from systems that have already been established for this purpose. It is ensured that beneficiaries and their representatives exercise their rights specified in aforesaid Regulation through this system, which will be established according to this provision of Articles of Association, in all general assembly meetings to be held.
THE MINISTRY'S REPRESENTATIVE IN MEETINGS:
Article 11
Availability of a representative of the Ministry is a requirement for all General Assembly meetings.   Meeting minutes are signed by chairman of the meeting and representative of the ministry and any resolution to be taken in general assembly meetings in absence of the ministry is not valid.  The Board of Directors is obliged to provide a notarized copy of the meeting minutes immediately to trade registry and to register and announce the issues that must be registered and announced as specified in the said minutes.
ANNOUNCEMENTS:
Article 12
The Company's announcements are made at Turkish Trade Registry Gazette at least 15 days before, pursuant to provisions of fourth paragraph of Article 35 of Turkish Code of Commerce. 
Announcements for invitations of general assembly meetings must be made at Turkish Trade Registry Gazette at least two weeks before, excluding the dates of announcement and meetings, according to Article 414 of Turkish Code of Commerce.
ACCOUNTING PERIOD:
Article 13
The Company's accounting period commences on the first day of January and ends on the last day of December.
The Board of Directors may change the beginning date of accounting period to any other convenient date, provided that necessary permissions are obtained from competent authorities in accordance with applicable legislation.
CALCULATION AND DISTRIBUTION OF PROFIT:
Article 14
Net period profit of the Company is the amount remaining after all expenses are deducted. 5% of net period profit is reserved as general legal reserves every year and 5% of the remaining amount is distributed as dividends to shareholders.  Dividends are calculated in proportion to the payments that shareholders have paid to the company for their shares of capital.
Remaining amount of net period profit is distributed in the manner and form to be determined by general assembly. Ten percent of the amount to be distributed as dividends after distributing five percent as first dividends is added to overall legal reserves.
The dividend that was decided to be distributed is distributed to shareholders on the date determined by the General Assembly. The date of distribution must not be later than the year, in which the General Assembly was convened.
RESERVES:
Article 15
Articles 519 and 523 of Turkish Code of Commerce are applied for the legal reserves, reserved by the Company.
LEGAL PROVISIONS:
Article 16
The provisions of Turkish Code of Commerce are applied for the issues not mentioned herein.
JURISDICTION:
Article 17
The competent authority for settlement of any dispute that may arise between the Company and its shareholders either throughout the operations or during liquidation of the Company shall be local courts and execution offices of the city, in which the Company's head office is located. If such disputes arise, the shareholders that have applied to the competent court are required to present a legal domicile at the same location of the Company, to which legal notifications can be submitted.
� The version, registered as of 6 April 2018.










