IMPORTANT NOTICE

THIS OFFERING IS AVAILABLE ONLY TO INVESTORS WHO ARE EITHER: (a) PURCHASING IN OFFSHORE TRANSACTIONS
AND NOT U.S. PERSONS (EACH AS DEFINED IN REGULATION S) OR (b) QIBS (AS DEFINED BELOW)
IMPORTANT: You must read the following before continuing. The following applies to the attached Prospectus (the
"Prospectus™), and you are therefore advised to read this carefully before reading, accessing or making any other use of the
Prospectus. In accessing the Prospectus, you agree to be bound by the following terms and conditions, including any modifications

to them any time you receive any information from (or on behalf of) the issuer as a result of such access.

NOTHING IN THIS ELECTRONIC TRANSMISSION CONSTITUTES AN OFFER OF SECURITIES FOR SALE IN THE
UNITED STATES OF AMERICA (WITH ITS TERRITORIES AND POSSESSIONS, ANY STATE OF THE UNITED STATES
AND THE DISTRICT OF COLUMBIA, COLLECTIVELY THE "UNITED STATES") OR ANY OTHER JURISDICTION TO
THE EXTENT THAT IT IS UNLAWFUL TO DO SO. THE SECURITIES DESCRIBED HEREIN HAVE NOT BEEN, AND
WILL NOT BE, REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED (THE
"SECURITIES ACT"), OR THE SECURITIES LAWS OF ANY STATE OF THE UNITED STATES OR ANY OTHER UNITED
STATES JURISDICTION AND SUCH SECURITIES MAY NOT BE OFFERED OR SOLD WITHIN THE UNITED STATES OR
TO, OR FOR THE ACCOUNT OR BENEFIT OF, U.S. PERSONS (AS DEFINED IN REGULATION S UNDER THE
SECURITIES ACT ("REGULATION S")) EXCEPT PURSUANT TO AN EXEMPTION FROM, OR IN A TRANSACTION NOT
SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND APPLICABLE STATE OR LOCAL
SECURITIES LAWS.

THE ATTACHED PROSPECTUS MAY NOT BE FORWARDED OR DISTRIBUTED TO ANY OTHER PERSON AND MAY
NOT BE REPRODUCED IN ANY MANNER WHATSOEVER. ANY FORWARDING, DISTRIBUTION OR REPRODUCTION
OF THE PROSPECTUS IN WHOLE OR IN PART IS UNAUTHORISED. FAILURE TO COMPLY WITH THIS DIRECTIVE
MAY RESULT IN A VIOLATION OF THE SECURITIES ACT OR THE APPLICABLE LAWS OF OTHER JURISDICTIONS.
IF YOU HAVE GAINED ACCESS TO THIS TRANSMISSION CONTRARY TO ANY OF THE FOREGOING RESTRICTIONS,
THEN YOU ARE NOT AUTHORISED AND WILL NOT BE ABLE TO PURCHASE ANY OF THE SECURITIES DESCRIBED
THEREIN.

Confirmation of your Representation: In order to be eligible to view the Prospectus or make an investment decision with respect to
the securities described therein, prospective investors must be either: (a) purchasing in offshore transactions and not U.S. persons
(each as defined in Regulation S) or (b) qualified institutional buyers within the meaning of Rule 144A under the Securities Act
("QIBs"). The Prospectus is being sent at your request and by accepting this electronic distribution and accessing the Prospectus, you
will be deemed to have represented to the issuer that: (i) you and any customers you represent in connection herewith are either: (A)
purchasing in offshore transactions and not U.S. persons and, if applicable, that the electronic mail address to which this electronic
transmission has been delivered is not located in the United States or (B) QIBs, (ii) you consent to delivery of the Prospectus by
electronic transmission and (iii) you have understood and agree to the terms set out herein.

You are reminded that the Prospectus has been delivered to you on the basis that you are a person into whose possession the
Prospectus may be lawfully delivered in accordance with the laws of the jurisdiction in which you are located and you may not, nor
are you authorised to, deliver or disclose the contents of the Prospectus to any other person.

The materials relating to the offering do not constitute, and may not be used in connection with, an offer or solicitation in any place
to the extent that offers or solicitations are not permitted by law. If a jurisdiction requires that the offering be made by a licensed
broker or dealer and an underwriter or any affiliate of an underwriter is a licensed broker or dealer in that jurisdiction, then the
offering will be deemed to be made by such underwriter or such affiliate on behalf of the issuer in such jurisdiction.

The Prospectus has been provided to you in an electronic form. You are reminded that documents transmitted via this medium may
be altered or changed during the process of electronic transmission and, consequently, none of Commerzbank AG, J.P. Morgan
Securities plc, Merrill Lynch, Pierce, Fenner & Smith Incorporated, Morgan Stanley & Co. International plc, National Bank of Abu
Dhabi PJSC and Société Générale (the "Joint Lead Managers"), the issuer or any person who controls any of them, nor any director,
officer, employee, counsel nor agent of any of them or any affiliate of any such person, accepts any liability or responsibility
whatsoever in respect of any difference between the Prospectus distributed to you in electronic format and the hard copy version
available to you on request from any of the Joint Lead Managers.

You are responsible for protecting against viruses and other destructive items. Your use of this electronic transmission is at your own
risk and it is your responsibility to take precautions to ensure that it is free from viruses and other items of a destructive nature.

The Prospectus is being distributed only to and directed only at: (a) persons who are outside the United Kingdom, (b) persons in the
United Kingdom who have professional experience in matters relating to investments falling within Article 19(5) of the Financial
Services and Markets Act 2000 (Financial Promotion) Order 2005 or (c) those persons in the United Kingdom to whom it may
otherwise lawfully be distributed (all such persons together being referred to as "relevant persons™). In the United Kingdom, the
Prospectus is directed only at relevant persons and must not be acted on or relied upon by persons who are not relevant persons. In
the United Kingdom, any investment or investment activity to which the Prospectus relates is available only to relevant persons and
will be engaged in only with relevant persons.

The Prospectus is being distributed only to and directed at real persons and legal entities domiciled outside of Turkey.
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AKBANK

AKBANK T.A.S.
Issue of U.S.$500,000,000 5.125 per cent. Notes due 2025

under its U.S.$3,500,000,000 Global Medium Term Note Programme

Issue price: 99.037 per cent.
The U.S.$500,000,000 5.125 per cent. Notes due 2025 (the "Notes") are being issued by Akbank T.A.S., a banking institution
organised as a joint stock company under the laws of Turkey and registered with the Istanbul Trade Registry under number 90418
("Akbank", the "Bank" or the "Issuer") under its U.S.$3,500,000,000 Global Medium Term Note Programme (the "Programme").
The maximum aggregate nominal amount of all Notes from time to time outstanding under the Programme will not exceed
U.S.$3,000,000,000 in respect of Akbank (or its equivalent in other currencies calculated as described in the Base Prospectus as
defined below).
The Notes have not been and will not be registered under the U.S. Securities Act of 1933, as amended (the "Securities Act™) or any
U.S. State securities laws and are being offered: (a) for sale to qualified institutional buyers only (each a "QIB") as defined in, and in
reliance upon, Rule 144A under the Securities Act ("Rule 144A") and (b) for sale to non-U.S. persons outside the United States in
reliance upon Regulation S under the Securities Act ("Regulation S"). For a description of certain restrictions on sale and transfer of
investments in the Notes, see "Subscription and Sale" in the Base Prospectus (as defined under "Documents Incorporated by
Reference" below) and "Plan of Distribution" and "Transfer Restrictions" below.
AN INVESTMENT IN THE NOTES INVOLVES CERTAIN RISKS. SEE "RISK FACTORS" HEREIN.
The Notes will bear interest from (and including) 31 March 2015 (the "Issue Date"™) to (but excluding) 31 March 2025 (the
"Maturity Date") at a fixed rate of 5.125 per cent. per annum. Interest will be payable in arrears on the 31st and 30th day of each
March and September, respectively, in each year (each an "Interest Payment Date") up to (and including) the Maturity Date;
provided that if any such date is not a Payment Day (as defined in Condition 7.6) then such payment will be made on the next
Payment Day. Principal of the Notes is scheduled to be paid on 31 March 2025, but may be paid earlier under certain circumstances
described herein. The Notes initially will be sold to investors at a price equal to 99.037 per cent. of the principal amount thereof. For
a more detailed description of the Notes, see "Terms and Conditions of the Notes™ herein. This Prospectus has been approved by the
Central Bank of Ireland as competent authority under Directive 2003/71/EC as amended (including the amendments made by
Directive 2010/73/EU) (the "Prospectus Directive"). The Central Bank of Ireland only approves this Prospectus as meeting the
requirements imposed under Irish and European Union ("EU") law pursuant to the Prospectus Directive. Such approval relates only
to the Notes that are to be admitted to trading on the regulated market of the Irish Stock Exchange (the "Main Securities Market™)
or on another regulated market for the purposes of Directive 2004/39/EC and/or that are to be offered to the public in any member
state of the European Economic Area. Application has been made to the Irish Stock Exchange for the Notes to be admitted to its
official list (the "Official List") and trading on the Main Securities Market. References in this Prospectus to the Notes being "listed"
(and all related references) shall mean that the Notes have been admitted to the Official List and trading on the Main Securities
Market.

Application has been made to the Capital Markets Board of Turkey (the "CMB"), in its capacity as competent authority under Law
No. 6362 (the "Capital Markets Law") of the Republic of Turkey (“Turkey") relating to capital markets, for the issuance and sale
of the Notes by the Bank outside of Turkey. The Notes cannot be sold before the necessary approvals and an approved issuance
certificate in respect of the Notes are obtained from the CMB. The CMB approval relating to the issuance of Notes based upon
which the offering of the Notes will be conducted was obtained on 16 December 2014 in the meeting of CMB and numbered 35/1203
(the "CMB Approval"), and the approved tranche issuance certificate (tertip ihrag belgesi) bearing the approval of the CMB relating
to the Notes is expected to be obtained from the CMB on or before 31 March 2015.

The Notes are expected to be rated at issuance BBB- by Fitch Ratings Ltd. ("Fitch") and Baa3 by Moody's Investors Service Limited
("Moody's" and, together with Fitch and Standard & Poor's Credit Market Services Europe Limited, the "Rating Agencies™). Each
of the Rating Agencies is established in the EU and is registered under Regulation (EU) No 1060/2009, as amended (the "CRA
Regulation™). As such, each of the Rating Agencies is included in the list of credit rating agencies published by the European
Securities and Markets Authority on its website (at http://www.esma.europa.eu/page/List-registered-and-certified-CRAS) in
accordance with the CRA Regulation. A security rating is not a recommendation to buy, sell or hold securities and may be subject to
suspension, reduction or withdrawal at any time by the assigning rating agency.

The Notes are being offered under Rule 144A and Regulation S by each of Commerzbank AG, J.P. Morgan Securities plc, Merrill
Lynch, Pierce, Fenner & Smith Incorporated, Morgan Stanley & Co. International plc, National Bank of Abu Dhabi PJSC and
Société Générale (each a "Joint Lead Manager" and, collectively, the "Joint Lead Managers"), subject to their acceptance and
right to reject orders in whole or in part. The Notes will initially be represented by global notes in registered form (the "Global
Notes"), one of which will be issued in respect of the Notes ("Rule 144A Notes") offered and sold in reliance on Rule 144A (the
"Rule 144A Global Note™) and will be registered in the name of Cede & Co., as nominee for The Depository Trust Company
("DTC"), and the other of which will be issued in respect of the Notes ("Regulation S Notes") offered and sold in reliance on
Regulation S (the "Regulation S Global Note") and will be registered in the name of a nominee for a common depositary for
Euroclear Bank SA/NV ("Euroclear™) and Clearstream Banking, société anonyme (“Clearstream, Luxembourg"). It is expected
that delivery of the Global Notes will be made in book-entry form against payment therefor in immediately available funds on 31
March 2015 (i.e., the fifth Business Day following the date of pricing of the Notes (such date being referred to herein as the "lIssue
Date" and such settlement cycle being referred to as "T+5")).

Joint Lead Managers

BofA Merrill Lynch Commerzbank J.P. Morgan

Morgan Stanley National Bank of Abu Dhabi PJSC Société Générale
Corporate & Investment Banking

The date of this Prospectus is 27 March 2015.
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This Prospectus comprises a prospectus for the purposes of the Prospectus Directive. This document
does not constitute a prospectus for the purpose of Section 12(a)(2) of, or any other provision of or rule
under, the Securities Act.

This Prospectus is to be read in conjunction with all documents which are deemed to be incorporated
herein by reference (see ""Documents Incorporated by Reference™). This Prospectus shall be read and
construed on the basis that such documents are incorporated in, and form part of, this Prospectus.

The Issuer, having made all reasonable enquiries, confirms that: (a) this Prospectus (including the
information incorporated herein by reference) contains all information that in its view is material in the
context of the issuance and offering of the Notes (or beneficial interests therein), (b) the information
contained or incorporated by reference in this Prospectus is true and accurate in all material respects and is
not misleading, (c) any opinions, predictions or intentions expressed in this Prospectus (or any of the
documents incorporated herein by reference) on the part of the Issuer are honestly held or made by the Issuer
and are not misleading in any material respects, and there are no other facts the omission of which would
make this Prospectus or any of such information or the expression of any such opinions, predictions or
intentions misleading in any material respect, and (d) all reasonable enquiries have been made by the Issuer
to ascertain such facts and to verify the accuracy of all such information and statements.

The Issuer accepts responsibility for the information contained in this Prospectus. To the best of the
knowledge of the Issuer (having taken all reasonable care to ensure that such is the case) the information
contained in this Prospectus is in accordance with the facts and does not omit anything likely to affect the
import of such information.

To the fullest extent permitted by law, none of the Joint Lead Managers accepts any responsibility for the
information contained or incorporated by reference in this Prospectus or any other information provided by
the Issuer in connection with the Notes or for any statement consistent with this Prospectus made, or
purported to be made, by a Joint Lead Manager or on its behalf in connection with the Notes. Each Joint
Lead Manager accordingly disclaims all and any liability that it might otherwise have (whether in tort,
contract or otherwise) in respect of the accuracy or completeness of any such information or statements.

No person is or has been authorised by the Issuer to give any information or to make any representation not
contained in or not consistent with this Prospectus or any other information supplied in connection with the
Notes and, if given or made, such information or representation must not be relied upon as having been
authorised by the Issuer or any of the Joint Lead Managers.

Neither this Prospectus nor any other information supplied in connection with the Notes (i) is intended to
provide the basis of any credit or other evaluation or (ii) should be considered as a recommendation by the
Issuer or any of the Joint Lead Managers that any recipient of this Prospectus or any other information
supplied in connection with the Notes should purchase any Notes. Each investor contemplating purchasing
any Notes should determine for itself the relevance of the information contained or incorporated in this
Prospectus and make its own independent investigation of the financial condition and affairs, and its own
appraisal of the creditworthiness, of the Issuer based upon such investigation as it deems necessary. Neither
this Prospectus nor any other information supplied in connection with the Notes constitutes an offer or
invitation by or on behalf of the Issuer or any of the Joint Lead Managers to any person to subscribe for or to
purchase any Notes.

Neither the delivery of this Prospectus nor the offering, sale or delivery of the Notes shall in any
circumstances imply that the information contained herein concerning the Issuer is correct at any time
subsequent to the date hereof or that any other information supplied in connection with the Notes is correct
as of any time subsequent to the date indicated in the document containing the same. The Joint Lead
Managers expressly do not undertake to review the financial condition or affairs of the Issuer during the life
of the Notes or to advise any investor in the Notes of any information coming to their attention.
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The distribution of this Prospectus and the offer or sale of Notes may be restricted by law in certain
jurisdictions. The Issuer and the Joint Lead Managers do not represent that this Prospectus may be lawfully
distributed, or that the Notes may be lawfully offered, in compliance with any applicable registration or other
requirements in any such jurisdiction, or pursuant to an exemption available thereunder, or assume any
responsibility for facilitating any such distribution or offering. In particular, no action has been taken by the
Issuer which is intended to permit a public offering of the Notes or distribution of this Prospectus in any
jurisdiction where action for that purpose is required. Accordingly, no Notes may be offered or sold, directly
or indirectly, and neither (i) this Prospectus nor (ii) any advertisement or other offering material, may be
distributed or published in any jurisdiction, except under circumstances that will result in compliance with
any applicable laws and regulations. Persons into whose possession this Prospectus or any Notes may come
must inform themselves about, and observe, any such restrictions on the distribution of this Prospectus and
the offering and sale of Notes. In particular, there are restrictions on the distribution of this Prospectus and
the offer or sale of Notes in the United States, the European Economic Area (including the United Kingdom)
and the Republic of Turkey, see "Subscription and Sale " in the Base Prospectus.

In making an investment decision, investors must rely on their own examination of the Issuer and the terms
of the Notes, including the merits and risks involved. The Notes have not been approved or disapproved by
the United States Securities and Exchange Commission or any other securities commission or other
regulatory authority in the United States and, other than the approvals of the CMB and the Central Bank of
Ireland described herein, have not been approved or disapproved by any other securities commission or other
regulatory authority in any other jurisdiction, nor has any such authority (other than the Central Bank of
Ireland to the extent described herein) approved this Prospectus or confirmed the accuracy or determined the
adequacy of the information contained in this Prospectus. Any representation to the contrary is unlawful.

None of the Joint Lead Managers or the Issuer makes any representation to any investor in the Notes
regarding the legality of its investment under any applicable laws. Any investor in the Notes should be able
to bear the economic risk of an investment in the Notes for an indefinite period of time.

The Notes may not be a suitable investment for all investors. Each potential investor in the Notes must
determine the suitability of that investment in light of its own circumstances. In particular, each potential
investor may wish to consider, either on its own or with the help of its financial and other professional
advisers, whether it:

@) has sufficient knowledge and experience to make a meaningful evaluation of the Notes, the merits
and risks of investing in the Notes and the information contained or incorporated by reference in this
Prospectus;

(b) has access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its
particular financial situation, an investment in the Notes and the impact the Notes will have on its
overall investment portfolio;

(c) has sufficient financial resources and liquidity to bear all of the risks of an investment in the Notes,
including where the currency for principal or interest payments is different from the potential
investor's currency;

(d) understands thoroughly the terms of the Notes and is familiar with the behaviour of financial
markets; and

(e) is able to evaluate possible scenarios for economic, interest rate and other factors that may affect its
investment and its ability to bear the applicable risks.

Legal investment considerations may restrict certain investments. The investment activities of certain
investors are subject to legal investment laws and regulations, or to review or regulation by certain
authorities. Each potential investor should consult its legal advisers to determine whether and to what extent
(1) the Notes are legal investments for it, (2) the Notes can be used as collateral for various types of
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borrowing and (3) other restrictions apply to its purchase or pledge of any Notes. Financial institutions
should consult their legal advisers or the appropriate regulators to determine the appropriate treatment of
Notes under any applicable risk-based capital or similar rules.

GENERAL INFORMATION

The Notes have not been and will not be registered under the Securities Act or under the securities or "blue
sky" laws of any state of the United States or any other U.S. jurisdiction. Each investor, by purchasing a
Note (or a beneficial interest therein), agrees that the Notes (or beneficial interests therein) may be reoffered,
resold, pledged or otherwise transferred only upon registration under the Securities Act or pursuant to the
exemptions from the registration requirements thereof described under "Transfer Restrictions” below. Each
investor also will be deemed to have made certain representations and agreements as described therein. Any
resale or other transfer, or attempted resale or other attempted transfer, of the Notes (or a beneficial interest
therein) that is not made in accordance with the transfer restrictions may subject the transferor and transferee
to certain liabilities under applicable securities laws.

The Issuer has obtained the CMB Approval and the Banking Regulation and Supervision Agency approval
(the "BRSA Approval™ and, together with the CMB Approval, the "Approvals") (dated 31 October 2013
and numbered 20008792.23-2-27-038) required for the issuance of the Notes. In addition to the Approvals, a
tranche issuance certificate (tertip ihrac belgesi) in respect of the Notes is required to be obtained from the
CMB by the Issuer on or before the Issue Date. Pursuant to the Approvals, the offer, sale and issue of Notes
has been authorised and approved in accordance with Decree 32 on the Protection of the Value of the
Turkish Currency (as amended from time to time, "Decree 32"), the Banking Law No. 5411 (the "Banking
Law") and its related legislation, the Capital Markets Law and Communiqué 11-31.1 on Debt Instruments
(the "Communiqué on Debt Instruments™) and its related regulation. The tranche issuance certificate from
the CMB relating to the approval of the issue of the Notes is expected to be obtained on or before the Issue
Date.

In addition, the Notes (or beneficial interests therein) may only be offered or sold outside of Turkey in
accordance with the Approvals. Under the CMB Approval, the CMB has authorised the offering, sale and
issue of any Notes on the condition that no sale or offering of Notes (or beneficial interests therein) may be
made in Turkey. Notwithstanding the foregoing, pursuant to the BRSA decision dated 6 May 2010 No. 3665
and in accordance with Decree 32, residents of Turkey: (a) may purchase or sell Notes denominated in a
currency other than Turkish Lira (or beneficial interests therein) offshore on an unsolicited (reverse inquiry)
basis in the secondary markets only; and (b) may purchase or sell Notes denominated in Turkish Lira (or
beneficial interests therein) offshore on an unsolicited (reverse inquiry) basis in both the primary and
secondary markets; provided that such purchase or sale is made through licensed banks or licensed brokerage
institutions authorised pursuant to BRSA and/or CMB regulations and the purchase price is transferred
through licensed banks authorised under BRSA regulations. As such, Turkish residents should use licensed
banks or licensed brokerage institutions while purchasing the Notes (or beneficial interests therein) and
transfer the purchase price through licensed banks authorised under BRSA regulations. For more
information, see "Subscription and Sale " in the Base Prospectus. Monies paid for purchases of Notes are
not protected by the insurance coverage provided by the Savings Deposit Insurance Fund (the "SDIF").

The Regulation S Global Note will be deposited on or about the Issue Date with a common depositary (the
"Common Depositary") for Euroclear and Clearstream, Luxembourg, and will be registered in the name of
a nominee for the Common Depositary. Except as described in this Prospectus, beneficial interests in the
Regulation S Global Note will be represented through accounts of financial institutions acting on behalf of
beneficial owners as direct and indirect accountholders in Euroclear and Clearstream, Luxembourg. The Rule
144A Global Note will be deposited on or about the Issue Date with The Bank of New York Mellon, New
York Branch, in its capacity as custodian (the "Custodian") and will be registered in the name of Cede &
Co. as nominee for DTC. Except as described in this Prospectus, beneficial interests in the Rule 144A Global
Note will be represented through accounts of financial institutions acting on behalf of beneficial owners as
direct and indirect participants in DTC.
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In connection with the issue of the Notes, Merrill Lynch, Pierce, Fenner & Smith Incorporated
(the "Stabilising Manager™) (or persons acting on behalf of the Stabilising Manager) may over-allot Notes
or effect transactions with a view to supporting the market price of the Notes at a level higher than that
which might otherwise prevail; however, there is no assurance that the Stabilising Manager (or persons
acting on behalf of the Stabilising Manager) will undertake any stabilisation action. Any stabilisation action
or over-allotment may begin on or after the date on which adequate public disclosure of the terms of the offer
of the Notes is made and, if begun, may be ended at any time, but it must end no later than the earlier of 30
days after the Issue Date and 60 days after the date of the allotment of the Notes. Any stabilisation action or
over-allotment must be conducted by the Stabilising Manager (or persons acting on behalf of the Stabilising
Manager) in accordance with all applicable laws and rules. Notwithstanding anything herein to the contrary,
the Bank may not (whether through over-allotment or otherwise) issue more Notes than have been approved
by the CMB.

In this Prospectus and except where the context otherwise requires, references to "Akbank", the "Bank™ or
"Issuer” or "Akbank Group" are to Akbank T.A.S., either on a standalone basis or together with its
consolidated subsidiaries, as the context requires.

In this Prospectus, all references to:
e "Turkish Lira™ and "TL" refer to the lawful currency for the time being of the Republic of Turkey;

e "Euro" and "€" refer to the currency introduced at the start of the third stage of European economic
and monetary union pursuant to the Treaty on the Functioning of the European Union, as amended,;
and

e "U.S. Dollars", "U.S.$" and "$" refer to United States dollars.
NOTICE TO NEW HAMPSHIRE RESIDENTS

NEITHER THE FACT THAT A REGISTRATION STATEMENT OR AN APPLICATION FOR A
LICENSE HAS BEEN FILED UNDER CHAPTER 421-B OF THE NEW HAMPSHIRE REVISED
STATUTES WITH THE STATE OF NEW HAMPSHIRE NOR THE FACT THAT A SECURITY IS
EFFECTIVELY REGISTERED OR A PERSON IS LICENSED IN THE STATE OF NEW HAMPSHIRE
CONSTITUTES A FINDING BY THE SECRETARY OF STATE OF NEW HAMPSHIRE THAT ANY
DOCUMENT FILED UNDER CHAPTER 421-B IS TRUE, COMPLETE AND NOT MISLEADING.
NEITHER ANY SUCH FACT NOR THE FACT THAT AN EXEMPTION OR EXCEPTION IS
AVAILABLE FOR A SECURITY OR A TRANSACTION MEANS THAT THE SECRETARY OF STATE
HAS PASSED IN ANY WAY UPON THE MERITS OR QUALIFICATIONS OF, OR RECOMMENDED
OR GIVEN APPROVAL TO, ANY PERSON, SECURITY OR TRANSACTION. IT IS UNLAWFUL TO
MAKE, OR CAUSE TO BE MADE, TO ANY PROSPECTIVE PURCHASER, CUSTOMER OR CLIENT
ANY REPRESENTATION INCONSISTENT WITH THE PROVISIONS OF THIS PARAGRAPH.

AVAILABLE INFORMATION

To permit compliance with Rule 144A in connection with any resales or other transfers of Notes that are
"restricted securities™ within the meaning of the Securities Act, the Issuer has undertaken in a deed poll dated
10 September 2014 (the "Deed Poll™) to furnish, upon the request of a holder of such Notes or any beneficial
interest therein, to such holder or to a prospective purchaser designated by him, the information required to
be delivered under Rule 144A(d)(4) under the Securities Act if, at the time of the request, any of the Notes to
be transferred remain outstanding as "restricted securities” within the meaning of Rule 144(a)(3) of the
Securities Act and the Issuer is neither a reporting company under Section 13 or 15(d) of the U.S. Securities
Exchange Act of 1934, as amended, (the "Exchange Act") nor exempt from reporting pursuant to Rule
12g3-2(b) thereunder.
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RISK FACTORS

Prospective investors in the Notes should consider carefully the information contained in this Prospectus
and the documents which are incorporated herein by reference and in particular should consider all the
risks inherent in making such an investment, including the information under the heading "Risk Factors" on
pages 10 to 54 (inclusive) of the Base Prospectus (the "Programme Risk Factors™), before making a
decision to invest. In investing in the Notes, investors assume the risk that the Issuer may become insolvent
or otherwise be unable to make all payments due in respect of the Notes. There is a wide range of factors
which individually or together could result in the Issuer becoming unable to make all payments due in
respect of the Notes. It is not possible to identify all such factors or to determine which factors are most
likely to occur, as the Issuer may not be aware of all relevant factors and certain factors which it currently
deems not to be material may become material as a result of the occurrence of events outside the Issuer's
control. The Issuer has identified in the Programme Risk Factors a number of factors which could
materially adversely affect its business and ability to make payments due under the Notes. In addition,
factors which are material for the purpose of assessing the market risks associated with the Notes are also
described in the Programme Risk Factors.

In addition, for purposes of the Notes the Programme Risk Factors shall be deemed to be revised as follows
(with corresponding changes deemed to be made elsewhere in the Base Prospectus):

a. The section entitled “Risks Related to Akbank™ is hereby deleted in its entirety and replaced by the
following:

RISKS RELATED TO AKBANK

Akbank's loan portfolio, deposit base and government securities portfolio are concentrated in Turkey and
adverse changes affecting the Turkish economy could have a material adverse effect on its business,
financial condition, results of operations and prospects.

Akbank's business is significantly dependent upon its customers' ability to make payments and meet their
other obligations, which in turn are materially affected by the strength of the Turkish economy.

Akbank's loans and receivables constituted 62.2% of its total assets, or TL136.1 billion, on a consolidated
basis as of 31 December 2014. Approximately 96.6% of these assets were located in Turkey. Akbank's
deposits from customers constituted 49.7% of its total liabilities, or TL108.7 billion, as of 31 December
2014, almost all of which were located in Turkey. In addition, 19.8% of Akbank's total assets were invested
in Turkish government ("Turkish Government") securities as of 31 December 2014.

Economic activity in Turkey slowed in 2012, 2013 and 2014, with GDP growth rates of 2.1%, 4.1% and
2.8% (for the first nine months of 2014) respectively, compared to 8.8% in 2011 (source: Turkstat)
principally as a result of continued weakness in Turkey’s main export markets in Europe as well as continued
volatility across emerging markets. Inflation has also remained an ongoing focus of Turkish Central Bank
policy, with consumer price inflation rates of 6.2%, 7.4% and 8.2% for 2012, 2013 and 2014. Although the
unemployment rate in Turkey decreased to 9.9% in December 2014 from its peak of 16.1% in February 2009
and Turkish Government debt levels decreased considerably from 77.9% of GDP in 2001 to 33.1% of GDP
in 2014 (based on EU-defined debt levels), Turkey remains an emerging market and is susceptible to a
higher degree of volatility than more developed markets. Factors such as the current account deficit, inflation
and interest rate and currency volatility remain of concern, particularly in light of recent depreciation of the
Turkish Lira (see "—Risk Factors — General Risks — Risks Related to Turkey and Other Related Risks").

In light of recent economic conditions, in October 2014, the Turkish Government announced a new
three-year medium-term economic programme from 2015 to 2017. Under this medium-term projected
economic programme, the Turkish Government set growth targets of 4.0% for 2015, 5.0% for 2016 and 5.0%
for 2017, as well as lower targets for inflation, current account and budget deficit. (Source: State Planning
Organization (DPT)). However, there can be no assurance that the Turkish Government will continue to
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implement its current and proposed economic and fiscal policies successfully. There can be no assurance that
the strong economic growth rates achieved in recent years and improvement in other key indicators such as
the current account deficit and unemployment rates will continue in light of potential external and internal
shocks, including macroeconomic, political and geopolitical factors, all of which remain volatile. In
particular, Turkey's growth is expected to be negatively impacted during 2015 due to expected reductions in
global liguidity from the U.S. Federal Reserve gradually reducing its quantitative easing policy which is
expected to decrease in fund flows to emerging markets, domestic political issues with Turkish elections
scheduled for June 2015, and by continuing volatility in emerging markets, driven by factors such as general
macroeconomic conditions, including the impact of possible rises in oil prices. In addition, macroeconomic
conditions in Turkey are expected to be affected by the Central Bank's efforts to curtail inflation and the
current account deficit (see "—The Central Bank's policy on reserve requirements and interest rates could
have a material adverse effect on Akbank's business, financial condition, results of operations and
prospects™). Moreover, Turkey is located in a region that has been subject to ongoing political and security
concerns, especially in recent years, and any negative developments could have a material impact on
Turkey’s economic conditions (See "—Conflict and terrorism in Turkey or conflict and terrorism in
neighbouring and nearby countries may have a material adverse effect on Akbank's business, financial
condition, results of operations and prospects” below).

There is no assurance that Turkey will continue its current fiscal policy and remain economically stable.
Future negative developments in the Turkish economy or political situation could impair Akbank's business
strategies, have a negative impact on Akbank’s customers and Akbank’s growth prospects and credit quality
and have a material adverse effect on its business, financial condition, results of operations and prospects.

The Central Bank's policy on reserve requirements and interest rates could have a material adverse effect
on Akbank's business, financial condition, results of operations and prospects.

Reserve requirements and policy rates in Turkey have been volatile in recent years, with frequent and
significant changes depending on actual and expected economic conditions. The Central Bank has been
actively involved in the Turkish economy and has pursued conventional and unconventional approaches. The
Central Bank has also revised reserve requirement ratios for different assets from time to time and may
adjust reserve requirement ratios further (or take other steps) to slow credit supply in order to curb
inflationary pressures or economic imbalances or address other macroeconomic concerns. The Turkish Lira
reserve requirement for deposits, which was formerly a blanket 6%, was increased in 2011 and in 2013 on a
tiered basis so that it ranges from 11.50% for deposits of immediately available funds, through to 5% for
deposits with maturities of one year or more. In addition, the reserve requirement ratios for foreign currency
liabilities were also increased in 2012, 2013, 2014 and early 2015 on a tiered basis so that they range from
20% for non-deposit liabilities up to one year to 6% for non-deposit liabilities with maturities longer than
five years. Recent increases and further future increases in reserve requirements could have an adverse
impact on Akbank's net interest income, thereby exerting downward pressure on Akbank's net interest
margins. In addition, the increases in reserve requirement ratios could also limit or reduce the growth of the
Turkish economy and demand for Akbank's products and services.

The increase in reserve requirements ratios from time to time has been combined with changes in the Central
Bank's interest rate policies. The Central Bank's one-week repo rate was periodically reduced from 7.0% in
December 2010 to 4.50% by May 2013. However, on 29 January 2014, the Central Bank’s one-week repo
rate increased substantially to 10% because of a sharp increase in volatility in emerging markets due to
expected tightening of U.S. monetary policy, political uncertainties in Turkey and rising inflation in Turkey
which reached 7.4% in December 2013. After four months of extraordinarily tight monetary policy, the
Central Bank started to decrease the policy rate again along with the decrease in global risk premia. The
Central Bank reduced the one-week repo rate from 10% as of May 2014 to 8.25% as of July 2014. In 2015,
due to a lower inflation outlook, the one-week repo rate was reduced to 7.5% by February 2015. In an
attempt to combat inflation expectations and an accelerated decline in the value of the Turkish Lira, in June
2013 the Central Bank adopted a policy of eliminating the availability of Turkish Lira funding via one-week
repo auctions on certain "extraordinary days". The upper limits for one-week repo auctions and one-month
repo auctions were removed effective 24 July 2013, and the lower limit for daily funding via one-week repo
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auctions was lowered to TLO.2 billion from TLO0.5 billion and has remained unchanged since then. In
addition, the overnight borrowing rate has been subject to frequent changes, including a large reduction from
5.75% to to 1.5% in November and December 2010, and then was raised to 5.0% on 5 August 2011.
Subsequently, it was reduced between January and May 2013 to 3.5% 2013. The overnight borrowing rate
was increased significantly once again to 8.0% on 29 January 2014 but then reduced to 7.5% on 18 July
2014. In February 2015, the overnight borrowing rate was reduced further to 7.25%. The overnight lending
rate has also been subject to significant changes between 2010 and 2013, ranging from 6.5% in May 2013 to
12.5% in October 2011. Most recently, the overnight lending rate was periodically increased from 7.25%
inJuly 2013 to 12% on 29 January 2014 in reaction to the depreciation of the Turkish Lira following
political uncertainties in Turkey and volatility across emerging markets given expected tightening of U.S.
monetary policy. The overnight lending rate was kept stable at 12.0% on 29 January 2014 and reduced to
11.25% on 28 August 2014. Due to lower risk premium, the overnight lending rate was decreased to 10.75%
in 25 February 2015. In addition, the reserve requirement ratios for foreign currency (FX) denominated
liabilities of banks and financing companies were revised on 3 January 2015 in order to encourage the
extension of maturities of non-core liabilities.

In addition to statutory reserves, the Central Bank may also require Akbank to maintain additional reserves
in the future, if it determines non-compliance with the reserve requirement regulations. As at 31 December
2014, the Central Bank had not imposed any additional reserve requirements.

Any failure by, or limitation on, Akbank to adequately respond to these or other future changes in Turkish
monetary policy could have a material adverse effect on Akbank's business, financial condition, results of
operations and prospects.

Akbank is a highly regulated entity and changes to applicable laws or regulations, the interpretation or
enforcement of such laws or regulations or the failure to comply with such laws or regulations could have
an adverse impact on Akbank's business, financial condition, results of operations and prospects.

Akbank is subject to a number of banking and other regulations designed to maintain the safety and financial
soundness of banks, ensure their compliance with economic and other obligations and limit their exposure to
risk. These regulations include Turkish laws and regulations (and in particular those of the BRSA), as well
as laws and regulations of certain other countries where Akbank and its subsidiaries conduct business. These
laws and regulations may increase the cost of doing business and may limit Akbank's activities.

New laws and regulations may increase Akbank's cost of doing business or limit its current or future
potential activities. See "—The Central Bank's policy on reserve requirements and interest rates could have
a material adverse effect on Akbank's business, financial condition, results of operations and prospects".

In addition to the implementation of Basel Il and Il in Turkey, over the past 18 months the BRSA has
introduced new laws and regulations that impose heightened requirements upon specific retail banking
activities. These new requirements may reduce the flexibility and opportunities available to Akbank or
increase costs, and have negatively affected, and may continue to negatively affect, Akbank’s business and
profitability.

For example, over the past few years a Resource Utilisation Support Fund Levy has been applied on
consumer loans at a rate of 15%, mortgage loan-to-value ratios have been limited to 75%, a ceiling on
mutual fund fees has been imposed and ceiling rates on credit cards have been decreased. The BRSA also
introduced amendments to its regulations on 18 June 2011 and on 8 October 2013 that were specifically
designed to curb consumer lending. The amendments require all banks with consumer lending portfolios
exceeding 25% of their overall loan book, or with non-performing consumer loan (classified as illiquid
claims (donuk alacaklar), excluding mortgage loans) ratios greater than 8% of their total consumer loans, to
set aside higher general provisioning of 4% (increased from 1%) for outstanding standard loans and 8%
(increased from 2%) for outstanding closely monitored loans. The amendments additionally require banks to
increase risk weightings for capitalisation purposes on new consumer loans (excluding vehicle and mortgage
loans) with maturities of one to two years and above two years to 150% and 200%, respectively (increased
from 75% if the loan is in the retail asset class) and impose certain limits with respect to fees and
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commissions charged to customers. The maximum maturity on general purpose loans was reduced from 48
months to 36 months and credit cards' maximum instalments were reduced in order to curb excessive
consumer spending.

The Central Bank also reduced the cap on monthly individual credit card interest rates from 2.34% in 2012 to
2.22% as of 1 April 2013, to 2.12% as of 1 July 2013 and further to 2.02% as of 1 October 2013. As of 1
January 2015 the cap remained at 2.02%. On 5 August 2013, the Central Bank introduced caps on monthly
commercial credit card interest rates in line with the caps on individual cards. Accordingly, the ceiling for
contractual interest rates for commercial cards was set at 2.02%. On 27 May 2013, the Central Bank also
amended the Communiqué on Interest Rates of Deposits and Loans and Other Benefits from Lending
Transactions, introducing an interest rate cap on overdraft loans. Accordingly, the maximum interest rates
charged on overdraft accounts cannot exceed that of credit cards. Moreover, on 7 November 2013, the
Grand National Assembly (the "GNA") enacted a new consumer protection law, Consumer Protection Law
No. 6502 ("New Consumer Protection Law"), which was published in the Official Gazette dated
28 November 2013 and numbered 28835. The New Consumer Protection Law came into force on 28 May
2014, and replaced the previous Consumer Protection Law No. 4077 (“Existing Consumer Protection
Law"). The New Consumer Protection Law's main aims are to set out a framework to govern the imposition
of fees by banks on customers and to increase transparency and comparability between banks so that
customers can make more informed decisions. Pursuant to this or other regulations, the Turkish Government
may impose limits or prohibitions on interest rates, fees and/or commissions charged to customers, including
fees associated with credit cards, or otherwise affect payments received by Akbank from its customers. As a
result of such laws and regulations, Akbank may need to alter the scope, or otherwise limit certain of its
existing or planned business lines, or its products or services, which could have a material adverse effect on
Akbank's business, financial condition, results of operations and prospects.

As some of the new capital markets laws, banking laws and regulations issued by regulatory institutions have
only recently been adopted, the manner in which those laws and regulations are applied to the operations of
financial institutions is still evolving. Moreover, in light of such new laws and regulations, additional
regulatory proceedings or actions may be commenced by the BRSA and other regulators against Turkish
banks to seek to reduce fees and /or impose additional fines or penalties, which could be material. Further
new laws or regulations might be adopted, enforced or interpreted in a manner that could have a material
adverse effect on Akbank's business, financial condition, results of operations and prospects. Any future
failure to adopt adequate responses to such changes in the regulatory framework may have a material adverse
effect on Akbank's business, financial condition, results of operations and prospects.  Finally,
non-compliance with regulatory guidelines could expose Akbank to potential liabilities and fines.

The BRSA continuously conducts examinations of all banks operating in Turkey. Even small credit
deterioration is closely monitored by the BRSA. Financial information, total capital ratio, open positions,
liquidity, interest rate risk and credit portfolio are followed up in detail at frequent intervals. Although
Akbank has implemented procedures to monitor these issues, there can be no assurance that Akbank will not
breach the ratios and limits set by the regulator.

Changes in the Turkish banking regulatory framework may require Akbank to increase the level of
capital that it holds to meet revised capital adequacy standards, which it may not be able to do on
acceptable terms or at all.

Basel II, which was issued by the Basel Committee on Banking Supervision (the “Basel Committee”) in
2004, was implemented in Turkey in stages and was fully adopted during the second half of 2012. Akbank
began reporting under Basel Il in July 2012. In 2013, the Basel Committee adopted further revisions to its
final guidance issued in 2010 in relation to a package of new capital and liquidity requirements developed to
strengthen the regulation for the banking sector ("Basel 111"), which is expected to continue to be
implemented in phases through 2019. Basel 111 regulations mainly include requirements regarding regulatory
capital, liquidity adequacy, leverage ratio and counterparty credit risk measurements. The BRSA has issued
regulations for the implementation of capital standards and leverage ratio which came into force on
1 January 2014. Likewise, regulations for the implementation of a liquidity coverage ratio came into force as
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of 1 January 2015 (except for net stable funding ratio and counterparty risk requirements). However, any
other potential changes relating to Basel Il or any other capital adequacy related revisions may impact the
manner in which Akbank calculates its capital ratios and may even impose higher capital requirements,
which, in turn, could have a material adverse effect on Akbank's business, financial condition, results of
operations and prospects.

Customers may bring claims (including in a class action) against Akbank seeking damages in relation to
violations of competition and antitrust laws of Turkey.

Akbank is subject to competition and antitrust laws as applicable to all other enterprises in Turkey.
In November 2011, the Turkish Competition Board resolved to initiate an investigation against twelve banks,
and two subsidiaries of one of the banks that is under investigation, operating in Turkey to determine
whether they have violated Turkish competition laws in respect of interest rates and fees on products, loans
(including mortgages) and credit card services. On 8 March 2013, the Competition Board announced its
fines, with Akbank being fined TL172,165,155 in connection with this investigation. Akbank paid three
guarters of this administrative penalty (i.e. TL129 million) in accordance with the provisions of a law
permitting a 25% reduction in an administrative penalty if paid within 30 days after Akbank's receipt of the
final decision. Akbank appealed the fine following its receipt of the detailed decision of the Turkish
Competition Board through an annulment action which was taken to the 2nd Administration Court of Ankara
against the decision of the Competition Board about the administrative fine imposed on Akbank. Akbank
was informed on 9 March 2015 by the National Judiciary Informatics System (UYAP) that such annulment
action was rejected and it intends to appeal that decision to the Council of State within the limitation period
following the receipt of the notice. While there is no precedent Turkish court decision approving the legal
validity of any such claims by customers and there are not any resolved cases opened by any customers
against Akbank in this respect, under articles 57 and 58 of the Law on the Protection of Competition
customers may be able to bring claims (including in a class action) against Akbank seeking damages, which,
in turn, could have a material adverse effect on Akbank's business, financial condition, results of operations
and prospects. See also "Information about Akbank—Business—Competition Board Investigations".

Credit risks, including risks arising from exposure to clients and the Turkish Government, have materially
adversely affected and could continue to have a material adverse effect on Akbank's business, financial
condition, results of operations and prospects.

Akbank's business, financial condition, results of operations and prospects have been affected and will likely
continue to be affected by credit risks, particularly if economic conditions in Turkey deteriorate. As a large
and diverse financial organisation, Akbank is subject to a broad range of general credit risks, including with
respect to its retail, corporate and commercial customers and other third parties with obligations to Akbank.
These parties include borrowers of loans from Akbank, issuers, including the Turkish Government whose
securities are held by Akbank, trading and hedging counterparties, customers of letters of credit provided by
Akbank and other financial counterparties of Akbank, any of which might default on their obligations to
Akbank due to bankruptcy, lack of liquidity, economic downturns, operational failures or other reasons.

Akbank may experience credit default arising from adverse changes in credit and recoverability that are
inherent in Akbank's banking businesses and its customer base.

Akbank's core banking businesses have historically been, and are expected to continue to be, loans to retail,
small and medium enterprises ("SMEs") and corporate clients. As at 31 December 2014, such loans
constituted 62.2% of Akbank's total assets, and the proportion of loans to non-corporate customers has been
increasing. As at 31 December 2014, 35.2% of Akbank's loan portfolio consisted of loans to SMEs (both
Turkish Lira and foreign currency) compared to 32.0% as at 31 December 2013. SMEs, which typically
have less financial strength than large companies, are a key component of Akbank's current business and
growth strategy. The availability of accurate and comprehensive financial information and general credit
information on which to base credit decisions is more limited for SMEs than is the case for large corporate
clients. Therefore, notwithstanding the credit risk determination procedures that Akbank has in place,
Akbank may be unable to evaluate correctly the current financial condition of each prospective borrower and
to determine their long-term financial viability.
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Akbank’s non-performing loans ("NPLs") as at 31 December 2014, 2013 and 2012 were 1.7%, 1.4%, and
1.2%, respectively.

It is generally accepted that lending to the SME segment represents a relatively higher degree of risk than
comparable lending to other groups, and there can be no guarantee that Akbank's NPLs from the SME
segment will not materially increase in the near to medium term, in particular if there is a further
deterioration in the macroeconomic conditions in Turkey or if Akbank is unable to accurately model the risk
associated with SME or other borrowers to which it extends credit (see "—Akbank's risk management
strategies and internal control capabilities may leave it exposed to unidentified or unanticipated risks").

Credit cards are also another important consumer banking product which tend to have a higher degree of risk
comparable to other consumer lending products, with the volume of outstanding retail credit card loans was
TL11.6 billion as at 31 December 2014, representing 8.5% of Akbank’s total loans. Akbank's NPLs for
credit card loans at the end of the years ending 31 December 2014, 2013 and 2012 were 6.6%, 4.4%, 2.4%,
respectively.

Many factors affect customers' ability to repay their loans or other obligations to Akbank. Some of these
factors, including adverse changes in consumer confidence levels due to local, national and global factors,
consumer spending, bankruptcy rates, and increased market volatility, may be difficult to anticipate and are
completely outside of Akbank’s control. Other factors are dependent upon Akbank's strategy of loan growth
(including sector focus) and the viability of Akbank's internal credit application and monitoring systems (see
"—Akbank's risk management strategies and internal control capabilities may leave it exposed to
unidentified or unanticipated risks"). All of the aforementioned risks could have a material adverse impact
on Akbank's ability to meet its obligations under the Notes and could have a material adverse effect on
Akbank's business, financial condition, results of operations and prospects.

The rapid growth of Akbank's loan portfolio subjects it to the risk that it may not be able to maintain asset
guality.

Growth in Akbank's loan portfolio is due to increasing loan demand and Akbank's strategy to change its asset
mix from securities to loans, which may lead to deterioration in the underlying asset quality and an increase
in loan to deposit ratios, due to a relatively slower growth in deposits. Akbank's loan portfolio growth rate
for the years ended 31 December 2014, 2013 and 2012 was 15.4%, 27.8%, and 24.2%, respectively. The
significant and rapid increase in Akbank's loan portfolio (including a significant portion of unseasoned loans)
has increased Akbank's credit exposure and requires continued and improved monitoring by Akbank's
management of its lending policies, credit quality and adequacy of provisioning levels through Akbank's risk
management programme. Akbank’s total performing loans were TL136.0 billion as at 31 December 2014
compared to TL117.9 billion as at 31 December 2013 and TL92.3 billion as at 31 December 2012. Its NPLs
as at 31 December 2014, 31 December 2013, and 31 December 2012 were 1.7%, 1.4%, and 1.2%,
respectively. Its NPLs coverage through specific provisioning as at 31 December 2014, 31 December 2013
and 31 December 2012 was 93.5%, 94.5% and 91.7%, respectively. Akbank expects balanced growth in its
loan portfolio and any such increase could further increase the credit risk faced by Akbank. Negative
developments in the Turkish economy could affect SME and medium sized companies more than large
companies, resulting in higher levels of NPLs and, as a result, higher levels of provisioning. Any failure by
Akbank to manage the growth, within prudent risk parameters, of its loan portfolio or the credit quality of its
creditors or to monitor and regulate the adequacy of its provisioning levels could have a material adverse
effect on Akbank's business, financial condition, results of operations and prospects.

A significant portion of Akbank's total assets comprises securities issued by the Turkish Government, and
thus, in the event of a government default, there would be a direct negative impact on Akbank in addition
to a severe impact on the Turkish economy.

Akbank, like other Turkish banks, has historically invested a significant portion of its assets and almost its
entire securities portfolio in securities issued by the Turkish Government. As at 31 December 2014, 19.8% of
Akbank’s total consolidated assets were invested in securities issued by the Turkish Government (21.6% as at
31 December 2013). A significant portion of such Turkish Government securities are inflation-linked, which
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have historically contributed to Akbank's net income, as yields on inflation-linked securities have been
attractive relative to lending activity, particularly given higher inflation rates. A prolonged period of low or
negative inflation will have a material impact on the income received from such securities. In addition to
any direct losses that Akbank might incur, a default by the Turkish Government in making payments on its
treasury bills would have a significant negative impact on the Turkish economy and the Turkish banking
system generally and thus would significantly negatively affect Akbank's business, financial condition,
results of operations and prospects.

Security interests or loan guarantees provided in favour of Akbank may not be sufficient to cover any
losses in the event of defaults by debtors and may entail long and costly enforcement proceedings.

The practice of pledging assets to secure a bank loan is subject to certain limitations and administrative
restrictions under Turkish law. As a result, Akbank may have difficulty foreclosing on collateral or
enforcing guarantees or other third party credit support arrangements when debtors default on their loans and
would likely face further difficulties if any of Akbank's key customers were to default on their loans. In
addition, the time and costs associated with enforcing security interests in Turkey may make it uneconomical
for Akbank to pursue such proceedings, adversely affecting Akbank's ability to recover its loan losses. Any
decline in the value or liquidity of such collateral may prevent Akbank from foreclosing on such collateral
for its full value or at all, in the event that a borrower becomes insolvent and enters bankruptcy, and could
thereby adversely affect Akbank's ability to recover any loan losses.

Changes in interest rate levels may affect the value of Akbank's assets sensitive to interest rates and
spread changes, as well as Akbank's net interest margins and borrowings costs.

Akbank's results of operations depend upon the level of its net interest income, which is the difference
between interest income Akbank receives from interest-earning assets and interest expense on
interest-bearing liabilities. The difference between average interest income and average interest expense is
net interest margin. Net interest income contributed 88.7%, 84.0% and 78.3% of gross income for the years
ended 31 December 2014, 2013 and 2012 respectively, and net interest margin (excluding time deposit
placements) was 3.6%, 3.7% and 3.7% over the same periods.

Interest rates are highly sensitive to many factors beyond Akbank's control, including monetary policies
pursued by the Turkish Government, domestic and international economic and political conditions and other
factors, and Akbank may be unable to take action to mitigate any adverse effects of interest rate movements.
Income from financial operations is particularly vulnerable to interest rate volatility, as further illustrated
below (see "—The Central Bank's Policy on reserve requirements and interest rates could have a material
adverse effect on Akbank's business, financial condition, results of operations and prospects").

Changes in market interest rates could affect the spread between interest rates charged on interest-earning
assets and interest rates paid on interest-bearing liabilities and thereby affect results of operations. An
increase in interest rates, for instance, could cause interest expense on deposits (which for Turkish banks are
typically short-term and reset frequently) to increase more significantly and quickly than interest income
from loans (which are short, medium and long-term), resulting in a reduction in net interest income.
Moreover, an increase in interest rates could reduce demand for Akbank's loans, resulting in a further
reduction in net interest income. In addition, a significant fall in average interest rates charged on loans to
customers that is not fully matched by a decrease in interest rates on funding sources, or a significant rise in
interest rates on funding sources that is not fully matched by a rise in interest rates charged, to the extent
such exposures are not hedged, could have a material adverse effect on Akbank's business, financial
condition, results of operations and prospects.

Akbank uses derivative instruments to manage exposures to interest rate and foreign currency risks,
including exposures arising from forecast transactions and firm commitments. In order to manage particular
risks, Akbank applies hedge accounting for transactions that meet specific criteria. However, there is a risk
that these hedging arrangements will not be adequate to protect Akbank from the risks of changing interest
rates or that hedging counterparties may default which could have a material adverse effect on Akbank's
business, financial condition, results of operations and prospects.
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Akbank faces intense competition in the Turkish banking sector from both private banks and
government-owned financial institutions, which may result in reduced net interest margins and fee
income and may have a material adverse effect on Akbank's business, financial condition, results of
operations and prospects.

The Turkish banking sector is highly competitive and has in recent years undergone a period of
consolidation. As at 31 December 2014, there was a total of 46 banks (excluding the Central Bank and
participation banks) licensed to operate in Turkey (Source: BRSA). A small number of these banks dominate
the industry. According to The Banks Association of Turkey, as at 30 September 2014, the top five banks in
Turkey (including Akbank) held approximately 56% of the banking sector's total loan portfolio and
approximately 58% of the total bank assets in Turkey (excluding participation banks) (Source: The Banks
Association of Turkey). The banking industry in Turkey is highly competitive across each banking segment
and sector. The intense competition may increase the pressure for Akbank to expand the range and
sophistication of its products and services currently offered, as well as reducing its margins. Increased
competition may affect Akbank's loan growth, reduce the average interest rates that Akbank can charge its
customers, increase cost of deposits and reduce the interest rates that Akbank earns on its interest-earning
assets. Any reduction in interest rates, that Akbank charges its customers or earns on its interest-earning
assets without a corresponding reduction in the interest rates that it pays on its interest-bearing liabilities may
affect Akbank's net interest margin and may have a material adverse effect on Akbank's business, financial
condition, results of operations and prospects. Increased pricing competition in the Turkish banking markets
through the offer of products at significantly lower prices may also impact customer behavioural patterns and
loyalty. Public banks have continued to focus on the private sector (including retail and SMES), leading to
increased competition and pressure on margins. Any failure to maintain customer loyalty or to offer
customers a wide range of high quality, competitive products with consistently high levels of service could
have a material adverse effect on Akbank's business, financial condition, results of operations and prospects.

International banks have shown an increased interest in the banking sector in Turkey. See "Information
about Akbank—Business—Competition”. The entry of foreign-owned companies into the sector, either
directly or in collaboration with existing Turkish banks, may increase the already significant competition in
the market.

Akbank's increased exposure to intense competition in each of its key areas of operation may, among other
things, limit Akbank's ability to increase its client base and expand its operations, reduce its asset growth rate
and profit margins on services it provides and increase competition for investment opportunities. There can
be no assurance, therefore, that the continuation of existing levels of competition or increased competition
will not have a material adverse effect on Akbank's business, financial condition, results of operations and
prospects.

The interests of Akbank’s controlling shareholder may not coincide with the interests of the Noteholders
and transactions entered into with such shareholders may not be at arm's length.

The Sabanci family and the Sabanci Group (the "Controlling Shareholders™) owned 48.9% of the
outstanding share capital of Akbank as at 31 December 2014. The Controlling Shareholders have the power
to elect all of Akbank's directors and to determine the outcome of most matters to be decided by a vote of
shareholders of Akbank. There can be no guarantee that the interests of the Controlling Shareholders will
coincide with those of the Noteholders.

Although it is Akbank's policy that transactions with parties related to, or affiliated with, its Controlling
Shareholders are priced at market rates, are otherwise undertaken on an arm's length basis, are in compliance
with applicable Turkish legislation and are subject to the same loan or account approval procedures and
limits as applied by Akbank to transactions with parties not related to or affiliated with Akbank, there can be
no assurance that such transactions with parties related to, or affiliated with, Akbank's Controlling
Shareholders have been or will be extended on the above basis and terms. Moreover, although Akbank has
not experienced pressure from its Controlling Shareholders to date to conduct transactions upon more
favourable terms with parties related to, or affiliated with, such Controlling Shareholders, or to deviate from
its credit and lending policies and procedures, there is no guarantee that Akbank may not come under
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pressure to enter into investments with a lower profit margin than it would otherwise pursue, or to provide
financing to certain companies or entities on favourable or non-market terms, in the future. Such activities,
which are not permitted by BRSA and CMB rules and tax rules, could have a material adverse effect on
Akbank's business, financial condition, results of operations and prospects.

Akbank has incurred, and continues to incur, a risk of counterparty default that arises, for example, from
entering into swaps or other derivative contracts under which counterparties have financial obligations to
make payments to Akbank.

Akbank routinely executes transactions with counterparties in the financial services industry, including
commercial banks, investment banks, central banks and other institutional clients, resulting in a significant
credit concentration. A significant portion of Akbank's hedging and derivative transactions are entered into
with non-Turkish financial institutions. Akbank is exposed to counterparty risks which were increased as a
result of financial institution failures and nationalisations during the global financial crisis and will continue
to be exposed to the risk of loss if counterparty financial institutions fail or are otherwise unable to meet their
obligations. In addition, Akbank's credit risk would be exacerbated if the collateral it holds cannot be
realised at, or is liquidated at, prices that are not sufficient to recover the full amount of the loan or derivative
exposure it is intended to secure. In addition, a default by, or even concerns about the financial resilience of,
one or more financial services institutions could lead to further significant systemic liquidity problems, or
losses or defaults by other financial institutions, which could have a material and adverse effect on Akbank's
business, financial condition, results of operations and prospects.

Akbank's business, financial condition, results of operations and prospects have been affected by liquidity
risks in a volatile Turkish market, and would likely be affected by liquidity risks, particularly if financial
market conditions deteriorate.

Liquidity risk comprises uncertainties in relation to Akbank's ability, under adverse conditions, to access
funding necessary to cover obligations to customers, meet the maturity of liabilities and to satisfy capital
requirements. It includes both the risk of unexpected increases in the cost of financing and the risk of not
being able to structure the maturity dates of Akbank's liabilities reasonably in line with assets, as well as the
risk of not being able to meet payment obligations on time at a reasonable price due to liquidity pressures.
Akbank's inability to meet its net funding requirements due to inadequate liquidity could have a material
adverse effect on its business, financial condition, results of operations and prospects.

Akbank primarily relies on short-term liabilities in the form of deposits (typically, term deposits with terms
of 30 days to three months) as its source of funding and has a mix of short-, medium- and long-term assets in
the form of retail, consumer and corporate loans, mortgages and credit cards, which may result in
asset-liability maturity gaps and ultimately liquidity problems.

Since 31 December 2011, the rate of growth of loans and receivables to Akbank's customers has outpaced
the rate of growth of deposits from Akbank's customers, leading to an increase in loan to deposit ratios from
101.8% as at 31 December 2012, to 104.9% as at 31 December 2013 and to 111.3% as at 31 December 2014,
Accordingly, as the growth in loans has outpaced deposit growth, Akbank has funded this through the sale of
securities and the use of borrowing facilities in addition to deposits and it may need to do so in the future.

If deposit growth does not keep close to loan and asset growth (for example, due to competition), then
Akbank would be increasingly dependent upon other sources of financing. The need to rely upon
shorter-term funds or the inability to raise financing via the capital or loan markets, may adversely affect
Akbank's liquidity profile and could have a material adverse effect on Akbank's business, financial condition,
results of operations and prospects.

There can be no assurance that depositors will not withdraw their funds at a rate faster than the rate at which
borrowers repay. Furthermore, the Central Bank's recent policies have raised Turkish banks' reserve
requirements for Turkish Lira deposits which have limited Turkish Lira liquidity. An inability on Akbank's
part to access funds or to access the markets from which it raises funds may put Akbank's positions in liquid
assets at risk and lead Akbank to be unable to finance its operations and growth plans adequately. Akbank
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may be unable to secure funding in the international capital markets if conditions in these markets, or its
credit ratings, were to deteriorate.

A rising interest rate environment could compound the risk of Akbank not being able to access funds at
favourable rates. These and other factors could lead creditors to form a negative view of Akbank's liquidity,
which could result in less favourable credit ratings, higher borrowing costs and less accessible funds. In
addition, Akbank's ability to raise or access funds may be impaired by factors that are not specific to its
operations, such as general market conditions, severe disruption of the financial markets or negative views
about the prospects of the sectors to which Akbank provides its loans. While Akbank aims to maintain at
any given time an adequate level of liquidity reserves, strains on liquidity caused by any of these factors or
otherwise could adversely affect Akbank's business, financial condition, results of operations and prospects.

Despite Akbank's liquidity policies, there can be no assurance that Akbank will not experience liquidity
issues in the future. The implementation of Basel Il in Turkey may also lead to increased pressure on
liquidity (see "—Changes in the Turkish banking regulatory framework may require Akbank to increase the
level of capital that it holds to meet revised capital adequacy standards, which it may not be able to do on
acceptable terms or at all"). In the event that Akbank experiences liquidity issues, market disruptions and
credit downgrades may cause certain sources of funding to become unavailable. For example, in the case of
a liquidity crisis, wholesale funding becomes increasingly costly and more difficult to obtain which may
adversely affect borrowing using certain capital market instruments including asset-backed securities and
Eurobonds. It is possible that Akbank would not be able to obtain additional funding on commercially
reasonable terms as and when required, or at all. Akbank's inability to refinance or replace deposits and
devalued assets with alternative funding could result in its failure to service its debt, fulfil loan commitments
or meet other on- or off-balance sheet payment obligations on specific dates, which could have a material
adverse effect on Akbank's business, financial condition, results of operations and prospects.

Akbank relies on short-term demand and time deposits as its primary source of funding, but primarily has
medium- and long-term assets, which may result in asset-liability maturity gaps.

In common with other Turkish banks, many of Akbank's liabilities are demand and time deposits, whereas its
assets are generally medium- to long-term (such as loans and mortgages). Although Akbank has accessed
wholesale funding markets (through syndicated loans facilities and international capital markets) in order to
diversify its funding sources, such short- to medium-term borrowings have not eliminated asset-liability
maturity gaps.

As at 31 December 2014 and 31 December 2013, 91.0% and 88.9%, respectively, of Akbank's funding
(which includes amounts due to banks and financial institutions, customers' deposits and other borrowed
funds) had repricing maturities of one year or less or were payable on demand. As at the same dates,
Akbank had a negative cumulative repricing gap (more short-term liabilities than short-term assets) of
TL17.9 billion and TL12.4 billion, respectively.

If a substantial portion of Akbank's depositors withdraw their demand deposits or do not roll over their time
deposits upon maturity, or Akbank fails to refinance some of its large short- to medium-term borrowings,
Akbank may need to utilise more expensive sources of financing to meet its funding requirements, including
wholesale funding. No assurance can be given that Akbank will be able to obtain additional funding on
commercially reasonable terms as and when required, or at all. Akbank’s inability to refinance or replace
such deposits or other borrowings with alternative funding could have a material adverse effect on Akbank's
liquidity, business, financial condition, results of operations and prospects.

Market risks arising from open positions in interest rate, currency and equity products could affect
Akbank, particularly if economic conditions deteriorate.

Akbank is exposed to market risk because of its asset and liability management of its overall financial

position, including its trading portfolio. Therefore, Akbank is exposed to losses arising from adverse
movements in levels and volatility of interest rates, foreign exchange rates and, to a lesser extent, commodity
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and equity prices. If Akbank were to suffer substantial losses due to any such market volatility, it would
adversely affect Akbank's business, financial condition, results of operations and prospects.

Fluctuations in foreign currency exchange rates, to the extent they are not adequately hedged against,
may adversely affect Akbank’s financial position and cash flows.

Akbank is exposed to the effects of fluctuations in the prevailing foreign currency exchange rates on its
financial position and cash flows. A portion of Akbank's financial assets and liabilities is denominated in, or
indexed to, foreign currencies, primarily U.S. Dollars and Euro. As at 31 December 2014, 39.8% of
Akbank's total loans and receivables to customers and banks (of which 27.2% were in U.S. Dollars and
12.6% in Euro) and 46.6% (of which 27% were in U.S. Dollars and 16.8% in Euro) of Akbank's total
deposits were denominated in foreign currencies. Akbank has a policy of not carrying foreign currency risk
and holds foreign currency asset and liability items together with derivatives to hedge against the foreign
currency risk. Akbank manages foreign currency risk by using natural hedges that arise from offsetting
foreign currency-denominated assets and liabilities. The remaining open foreign exchange exposures are
hedged on a portfolio basis with derivative financial instruments that include primarily forward foreign
exchange contracts and currency swaps. There is also a risk that hedging counterparties may default. The
Board of Directors, taking into account the recommendations from the Executive Risk Committee ("ERC"),
sets limits in relation to the size of foreign exchange exposure, which are closely monitored by the Assets
and Liabilities Committee (the "ALCQ"). Furthermore, there is no assurance that the financial conditions of
the borrowers to whom Akbank provides foreign currency loans will not deteriorate due to the depreciation
of the Turkish Lira. This may result in an increase in NPLs at Akbank. Consequently, Akbank's future
exposure to foreign currency risks could lead to a material adverse effect on Akbank's business, financial
condition, results of operations and prospects.

Akbank's risk management strategies and internal control capabilities may leave it exposed to unidentified
or unanticipated risks.

There can be no assurance that Akbank's risk management and internal control policies and procedures will
adequately control or protect Akbank against all credit, liquidity, market and other risks. In addition, certain
risks could be greater than Akbank’s empirical data would otherwise indicate.

Akbank monitors interest rate risk by anticipating the net effect on the economic value of its exposures. This
approach mirrors policies adopted by Akbank's principal domestic competitors and the Turkish banking
sector generally (see "Information about Akbank—Risk Management—Interest Rate Risk").
In September 2011, Akbank started to modify its Enterprise Risk Management ("ERM™) Framework with a
project to implement a new ERM platform using software developed by Algorithmics, which is now owned
by IBM. The project includes implementation of separate modules for each of credit risk, market risk, asset
and liability management, liquidity risk, operational risk, economic capital and risk dashboard. As of 31
December 2014, all modules have been implemented. These risk management procedures may not yet be
fully effective or consistently implemented in mitigating Akbank's exposure in all market environments or
against all types of risk, including risks that are unidentified or unanticipated. Some of Akbank's methods of
managing risk are based upon its use of historical market behaviour, which, as evidenced by the recent global
financial crisis, may not always accurately predict future risk exposures that could be significantly greater
than historical measures indicate. In addition, the credit bureaus responsible for surveying the credit
histories of prospective Akbank clients may not have access to, and may not accurately profile, such persons'
credit histories. As a result, the behavioural scorecards that are used to appraise the credit risk of prospective
bank clients may not serve to adequately measure that risk. It is also possible that certain of Akbank's
valuation models, including assets such as derivative contracts that are not publicly traded, may incorrectly
value Akbank's assets, resulting in unanticipated losses if such assets are discovered to be incorrectly valued.

Other risk management practices, including "know-your-client” practices, depend upon evaluation of
information regarding the markets in which Akbank operates, its clients or other matters that are publicly
available or information otherwise accessible to Akbank. As such practices are less developed in Turkey
than they are in other, non-emerging markets, and may not have been consistently and thoroughly
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implemented in the past, this information may not be accurate, complete, up to date or properly evaluated in
all cases.

Akbank also cannot give assurances that all of its staff have adhered or will adhere to its policies and
procedures. Akbank is susceptible to, amongst other things, failure of internal processes or systems,
unauthorised transactions by employees and operational errors, including clerical or record keeping errors or
errors resulting from faulty computer or telecommunications systems, and fraud by employees or outsiders
(see "—Akbank's banking business entails operational risks"). Akbank's risk management and internal
control capabilities are also limited by the information tools and technologies available to it.

Any material deficiency in Akbank's risk management or other internal control policies or procedures may
expose it to significant credit, liquidity, market or operational risk, which may in turn have a material
adverse effect on Akbank's business, financial condition, results of operations and prospects.
Notwithstanding anything in this risk factor, this risk factor should not be taken as implying that Akbank will
be unable to comply with its obligations as a company with debt securities admitted to the Official List.

Any failure or interruption in or breach of Akbank's information systems, and any failure to update such
systems, may result in lost business and other losses.

Akbank relies heavily on information systems to conduct its business. Any failure or interruption or breach
in security of these systems could result in failures or interruptions in its risk management, general ledger,
deposit servicing and/or loan origination systems. Although Akbank has developed back-up systems and
business continuity plans for cases of emergency, if Akbank's information systems were to fail, even for a
short period of time, it could be unable to serve some customers' needs on a timely basis and could thus lose
their business. Likewise, a temporary shutdown of Akbank's information systems could result in costs that
are required for information retrieval and verification. No assurance can be given that such failures or
interruptions will not occur or that Akbank will adequately address them if they do occur. Accordingly, the
occurrence of such failures or interruptions could have a material adverse effect on Akbank's business,
financial condition, results of operations and prospects. Notwithstanding anything in this risk factor, this risk
factor should not be taken as implying that Akbank will be unable to comply with its obligations as a
company with debt securities admitted to the Official List.

Akbank's banking business entails operational risks.

Akbank is exposed to operational risk, which is the risk of loss resulting from inadequacy or failure of
internal processes or systems or from external events. Akbank is susceptible to, among other things, fraud
by employees or outsiders, including unauthorised transactions and operational errors, clerical or
record-keeping errors and errors resulting from faulty computer or telecommunications systems. Given
Akbank's high volume of transactions, fraud or errors may be repeated or compounded before they are
discovered and rectified. An Operational Risk Management Framework is in place to ensure that operational
risks within Akbank are properly identified, monitored, managed and reported in a structured, systematic and
consistent manner. Key elements of this Framework include risk control points, continuous risk monitoring,
internal loss data collection and internal audit. Moreover, a set of risk limits have been established to ensure
the safety and soundness of the operating environment. Akbank also seeks to mitigate operational risk
through the Bankers Blanket Bond insurance policy. However, there can be no assurance that Akbank will
not suffer losses from any failure of these controls to detect or contain operational risk in the future.
Consequently, any inadequacy of Akbank's internal processes or systems in detecting or containing such
risks could result in unauthorised transactions and errors, which may have a material adverse effect on
Akbank's business, financial condition, results of operations and prospects. Notwithstanding anything in this
risk factor, this risk factor should not be taken as implying that Akbank will be unable to comply with its
obligations as a company with debt securities admitted to the Official List.
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Akbank's planned expansion may lead to increased wage and other operating expenses and Akbank may
have difficulty in hiring and retaining qualified personnel.

Akbank's planned expansion of its branch network may lead to an increase in its operating expenses as a
result of increased rent payments and an increase in wage and salary costs due to the increase in the number
of employees. Akbank's ability to successfully implement its strategy also depends upon its ability to recruit
and maintain suitably qualified and capable employees. Even though its human resources policy is aimed at
achieving these goals, it is not possible to guarantee that constraints in this area will not arise in the future.
An inability to attract and retain qualified and capable employees for each position may limit or delay the
execution of Akbank's strategy, and could have a material adverse effect on Akbank's business, financial
condition, results of operations and prospects.

Labour disputes or other industrial actions could disrupt operations or make them more costly to run.

Labour disputes or work stoppages could disrupt operations or make them more costly to run. Akbank is
exposed to the risk of labour disputes and work stoppages. As at 31 December 2014, approximately 45.5%
of Akbank's employees were members of labour unions. Although Turkish Law No. 6356 makes strikes and
lockouts illegal in the banking sector and Akbank has not experienced any work stoppages or labour disputes
in the past, there can be no assurance that work stoppages or labour disputes will not occur in the future.
Any such action could disrupt operations, possibly for a significant period of time, result in increased wages
and benefits or otherwise have a material adverse effect on Akbank's business, financial condition, results of
operations and prospects.

Turkish corporate governance standards differ from those of more developed countries.

The standards of corporate governance under Turkish law or regulation may not be as high (or cover the
same areas) as those set out by the rules of other jurisdictions (such as the United States or the United
Kingdom) and are subject to change. On 30 December 2011, the Communiqué on the Determination and
Implementation of Corporate Governance Principles Series: 1V, No: 56, as amended (the "Former
Corporate Governance Communiqué™) was published and entered into force, providing certain
compulsory and non-mandatory principles applicable to all companies incorporated in Turkey and listed on
the Borsa Istanbul A.S. ("Borsa Istanbul™), including Akbank. The Former Corporate Governance
Communiqué was designed to implement certain enhancements to Turkish corporate governance standards,
including a requirement that at least one third of board members be independent. The Corporate Governance
Communiqué became applicable to banks on 30 December 2012, however, on 3 January 2014, a new
Corporate Governance Communiqué was published by the CMB and entered into force in accordance with
the requirements of the new Capital Markets Law, providing certain compulsory and non-mandatory
principles applicable to all companies incorporated in Turkey and listed on the Borsa Istanbul, including
Akbank.

Disclosure requirements for banks in Turkey may differ from those in other countries.

Historically, the reporting, accounting and financial practices of Turkish banks have differed in certain
respects from those applicable to similar banks in the EU or in other developed economies. There is less
publicly available information on businesses in Turkey than is regularly published by similar businesses in
the EU or in other developed markets and any information that is published may only be presented in
Turkish. In recent years, Turkish banks have applied IAS and IFRS in accounting and reporting, which are
similar to BRSA regulations, except in certain respects, such as provision requirements for loans. The BRSA
rules require Turkish banks to publish their financial reports on their websites and their annual financial
reports in the Official Gazette (Resmi Gazete) in Turkey. Annual financial reports comprise audited
financial statements and activity reports, and quarterly financial reports comprise reviewed financial
statements and interim management reports. Quarterly financial statements are generally available first
under BRSA Principles, and only subsequently made available in IFRS statements. Most Turkish banks, like
Akbank, have English versions of their financial statements available on their websites. In addition, banks
that are listed on the Borsa Istanbul are also required to publish their financial statements on a quarterly basis
and those banks are required to disclose any significant development that is likely to have an impact on
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investors' decisions. Akbank maintains its accounting systems and prepares its accounts and publishes
quarterly financial results in accordance with BRSA Principles. These accounts are not prepared on a basis
consistent with IFRS as applied in preparing Akbank's IFRS financial statements. Akbank is not required by
law to prepare its accounts under any accounting standards other than BRSA and only Akbank's annual and
semi-annually published financial statements are prepared in accordance with IFRS. There are differences
between Akbank's BRSA financial statements and its IFRS financial statements. For a discussion of the
differences between BRSA Principles and IFRS, see "Appendix 1—Overview of Significant Differences
between IFRS and BRSA Accounting Principles". There can be no assurance that investors who are
unfamiliar with the Turkish banking system will have the same level of access to relevant information as that
of a similar bank in the EU.

The audit report in relation to the Akbank 2014 BRSA Annual Financial Statements includes a
gualification.

The audit report for the 2014 BRSA Annual Financial Statements included a qualification about a free
provision allocated by Akbank's management for the possible results of the circumstances that may arise
from any changes in economic or market conditions. The free provision as of 31 December 2013 amounted
to TL270 million and was recorded under "Provision for losses and other receivables™ in the year ended 31
December 2013, while in the year ended 31 December 2014, Akbank reserved TL70 million of such free
provision (this was recorded under "Other Operating Income™), and as of 31 December 2014, the remaining
amount of such free provision amounted to TL200 million. Akbank may have similar qualifications in the
future. The auditor's statements on such qualification can be found in its letters attached to the Akbank 2014
BRSA Annual Financial Statements and 2013 BRSA Annual Financial Statements, each incorporated by
reference herein. This provision may be reversed or re-allocated by Akbank in future periods, which may
cause Akbank's net profit to be higher in future periods than it otherwise would be in the absence of such
reversal or re-allocation. Provisions of this type do not currently impact Akbank's level of tax or its
capitalisation ratios, although implementation of Basel 11l capital standards may lead to a negative impact on
capital ratios. See "—Changes in the Turkish banking regulatory framework may require Akbank to increase
the level of capital that it holds to meet revised capital adequacy standards, which it may not be able to do
on acceptable terms or at all".

Akbank BRSA Financial Statements may not provide investors with the same information as financial
statements prepared under IFRS

Akbank has prepared its financial statements in accordance with BRSA principles. Akbank BRSA Financial
Statements may not provide investors with the information they would have received if the financial
statements were prepared under IFRS. BRSA Principles differ in certain significant respects from IFRS.
Potential investors should consult their own professional advisors for an understanding of the difference
between IFRS and BRSA Principles and how these differences might affect the financial information in this
Prospectus. For more information, see "Annex A—Overview of Significant Differences Between IFRS and
BRSA Accounting Principles".

Future events may be different than those reflected in the management assumptions and estimates used in
the preparation of Akbank's financial statements, which may cause unexpected reductions in profitability
or losses in the future.

Akbank is required to use certain estimates in preparing its financial statements, including accounting
estimates to determine loan loss reserves and the fair value of certain assets and liabilities, among other
items. Should the estimated values for such items prove substantially inaccurate, particularly because of
significant and unexpected market movements, or if the methods by which such values were determined are
revised in future BRSA rules or interpretations, Akbank may experience unexpected reductions in
profitability or losses.
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Akbank may not be able to fully comply with anti-money laundering regulations, which could result in
governmental fines and reputational damage.

Although Akbank has implemented comprehensive anti-money laundering ("AML") and "know your
customer” ("KYC") policies and procedures and seeks to adhere to all requirements under Turkish
legislation aimed at preventing it being used as a vehicle for money laundering there can be no assurance that
these policies and procedures will be completely effective. Moreover, to a certain extent, Akbank must rely
upon correspondent banks to maintain and properly apply their own appropriate AML and KYC policies and
procedures. In the past, Akbank has failed to comply with certain AML and KYC policies and procedures,
as a result of which a number of administrative fines were imposed on Akbank. However, following
challenges by Akbank, approximately 85% of the fines were rescinded in 2014. If Akbank in the future fails
to comply with timely reporting requirements or other AML or KYC regulations and/or is associated with
money laundering and/or terrorist financing, its reputation, business, financial condition, results of operations
and prospects could be adversely affected. In addition, involvement in such activities may carry criminal or
regulatory fines and sanctions.

b. The section entitled “General Risks — Risks Related to Turkey and Other Related Risks” is hereby
deleted in its entirety and replaced by the following:

GENERAL RISKS
Risks Related to Turkey and Other Related Risks

Any claims against Akbank under the Notes and the Transaction Documents will be unsecured claims
payable from, among other sources, Akbank's funds in Turkey. The ability of Akbank to make any such
payments from Turkey will depend, among other factors, upon the Turkish Government not having imposed
any prohibitive foreign exchange controls, its ability to obtain U.S. Dollars in Turkey and its ability to secure
any applicable necessary approval from the relevant authority, which could be affected by the circumstances
described below. Any such restrictions or failure to obtain the necessary approval could affect Akbank’s
ability to make payment of interest and principal under the Notes.

Akbank is predominantly engaged in business in Turkey and its results of operations and financial condition
are to a large extent dependent upon the overall level of economic activity and political stability in Turkey.
Even though in recent years Turkey has undergone significant political and economic transformation which
has resulted in increased stability and economic growth, Turkey has been affected by the global financial
crisis and is still generally considered by international investors to be an emerging market.

In general, investing in the securities of issuers that have operations primarily in emerging markets like
Turkey involves a higher degree of risk than investing in the securities of issuers with substantial operations
in the United States, the countries of the EU or other similar jurisdictions. Summarised below are a number
of risks relating to operating in Turkey and other emerging markets.

Difficult macroeconomic and financial market conditions affected and could continue to have a material
adverse effect on Akbank's business, financial condition, results of operations and prospects.

Disruptions in global capital and credit markets, coupled with the re-pricing of credit risk created difficult
conditions in financial markets. These conditions have resulted in historically high levels of volatility across
many markets (including capital markets), volatile commodity prices, decreased or no liquidity, widening of
credit spreads, lack of price transparency in certain markets and the failure of a number of financial
institutions in the United States and Europe.

In response to the global financial crisis, the government of the United States, a number of European
governments and international monetary organisations have taken steps intended to help stabilise the
financial system and increase the flow of credit in their respective economies and globally. There can be no
assurance as to the actual impact that these measures and related actions will have on the financial markets
and consumer and corporate confidence generally and on Akbank specifically, including the levels of
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volatility and limited credit availability in wholesale markets that have recently characterised the financial
markets. The failure of these measures and related actions to help stabilise the financial markets and a
continuation or worsening of current financial market conditions could lead to further decreases in investor
and consumer confidence, further market volatility and decline, further economic disruption and, as a result,
could have an adverse effect on Akbank’s business, financial condition, results of operations and prospects.

Turkey is located in a region that has been subject to on-going political and security concerns, especially in
recent years. Since December 2010, political instability has increased markedly in a number of countries in
the Middle East, North Africa, and Eastern Europe such as Syria, Iraq and Ukraine. The conflict in Syria and
with ISIS has been the subject of significant international attention and is inherently volatile and its impact
and resolution is difficult to predict. In addition, there have been military and civilian hostilities in both
directions across the Syrian-Turkish border, and representatives of each country have made statements that
do not rule out escalated military conflict. The political and military tensions between Syria and Turkey have
not yet normalised and the tensions in the Middle East region have in general increased. Unrest in those
countries may affect Turkey's relationships with its neighbours, have political implications in Turkey or
otherwise have a negative impact on the Turkish economy including through both financial markets and the
real economy or negatively affect market sentiment towards securities originating in Turkey. There can be
no assurance that such disturbances will not have political repercussions within Turkey. Such disturbances
may also have a negative impact on the Turkish economy that could in turn adversely affect Akbank's
business, financial condition, results of operations and prospects. See also "—Conflict and terrorism in
Turkey or conflict and terrorism in neighbouring and nearby countries may have a material adverse effect
on Akbank's business, financial condition, results of operations and prospects” below.

Akbank and its customers operating in Turkey continue to remain vulnerable to other external financial and
economic factors such as the continuing weakness in Eurozone economic conditions, particularly in Greece.

A relapse in the global economy or continued uncertainty around the potential for such a relapse could lead
to the reintroduction of national currencies in one or more Eurozone countries or, in particularly dire
circumstances, the abandonment of the Euro. These factors could have a material adverse impact on
financial markets and economic conditions throughout the world and, in turn, the market's anticipation of
these impacts could have a material adverse effect on Akbank's business, financial conditions and liquidity.
In particular, these factors could disrupt payment systems, money markets, long-term and short-term fixed
income markets, foreign exchange markets, commodities markets and equity markets and adversely affect
the cost and availability of funding. Akbank's performance will continue to be influenced by conditions in
the global economy. The outlook for the global economy over the near to medium term remains challenging,
which also impacts prospects for stabilisation and improvement of economic and financial conditions in
Turkey.

Economic instability in Turkey could have a material adverse effect on Akbank's business, financial
condition, results of operations and prospects.

Since the early-1980s, the Turkish economy has undergone a transformation from a highly protected and
regulated system to a more open market system. Although the Turkish economy has generally responded
well to this transformation, it has continued to experience severe macroeconomic imbalances, including
significant balance of payment deficits, substantial budget deficits, high rates of inflation, high rates of
interest (which are nominal rates adjusted to remove the effects of inflation) and a considerable level of
unemployment.

In spite of its economic development since 2001, Turkey has experienced recent economic difficulties and
remains vulnerable to both external and internal shocks, including potential domestic political uncertainty
and changing investor sentiment due to monetary policy changes in developed countries, particularly in the
United States. A substantial current account deficit may also contribute to economic vulnerability. See "—
Turkey's high current account deficit may result in Turkish Government policies that negatively affect
Akbank’s business". Turkey was also negatively affected by the global economic downturn, which resulted in
a negative GDP growth rate of 4.8% in 2009. Following the decline in 2009, however, Turkey had a GDP
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growth rate of 9.2% in 2010, 8.8% in 2011, 2.1% in 2012, 4.1% in 2013 and 2.8% in the first nine months of
2014 (Source: Turkstat).

There can be no assurance that Turkey will be able to remain economically stable during any periods of
renewed global economic weakness. Future negative developments in the Turkish economy could impair
Akbank’s business strategies and have a material adverse effect on Akbank's business, financial condition,
results of operations and prospects.

Turkey's high current account deficit may result in Turkish Government policies that negatively affect
Akbank's business.

In 2011 and 2010, Turkey's current account deficit widened significantly to U.S.$75.1 billion and U.S.
$45.4 billion, respectively, from U.S.$12.2 billion in 2009. The rapid acceleration in the current account
deficit raised concerns regarding financial stability in Turkey, and the Central Bank, the BRSA and the
Ministry of Finance initiated coordinated measures to lengthen the maturity of deposits, reduce short-term
capital inflows and curb domestic demand. The main aim of these measures was to slow down the current
account deficit by controlling the rate of loan growth. These measures, combined with the overall slowdown
of economic growth in Turkey, resulted in a decrease in the current account deficit. The current account
deficit decreased to U.S.$45.8 billion (or 5.7% of GDP according to Central Bank) in 2014 from $65 billion
in 2013. According to the new three-year medium-term economic programme announced in October 2014,
current account deficit is targeted to be reduced to 5.4% of GDP in 2015 and 2016. It is unclear whether
Turkey's current account deficit will continue to decrease or whether these or other measures might be
needed to curtail domestic consumption. Any related reduction in economic growth could have a material
adverse effect on Akbank's business, financial condition, results of operations and prospects.

Although Turkey's growth dynamics depend to some extent upon domestic demand, Turkey is also
dependent upon trade with Europe. While the EU is recovering from recession and its growth is expected to
accelerate in following years, a significant decline in the EU's economic growth could affect Turkey's
exports negatively and result in an increase in Turkey's current account deficit. To a lesser extent Turkey
also exports to markets in the Middle East and Russia, which provides an important source of tourism
revenue for Turkey. The continuing political turmoil in certain of those markets could lead to a decline in
demand for Turkish exports, with a similar negative effect on Turkish economic growth and Turkey's current
account deficit as described immediately above.

Turkey is an energy-dependent country and recorded U.S.$56.2 billion and U.S.$54.9 billion of energy
imports in 2013 and 2014, respectively, with energy imports representing a significant majority of Turkey’s
current account deficit during the period. Although Turkey’s current account deficit was positively impacted
by declining global oil prices in 2014, Turkey’s current account position remains subject to ongoing
volatility regarding global oil prices. As a result, any geopolitical development concerning energy security
and global oil prices could have a material impact on Turkey's current account balance. With regard to this,
the efforts in northern Iraq to export its oil reserves via Turkish territory might improve Turkey's energy bill;
however, in order to export its oil reserves, the regional government in northern Irag will need to reach an
agreement with Iraq's central government. Recently, a conflict has arisen between Turkey and Irag due to the
sale of Iragi oil by the Kurdistan Regional Government of Northern Iraq to Turkey. This led Iraq’s Ministry
of Oil to file a request for arbitration before the International Chamber of Commerce against Turkey and
BOTAS (a state-owned petroleum enterprise) on 23 May 2014. Turkey might also be able to diversify its
energy suppliers and lower its energy cost as a result of the interim arrangement between the P5+1 countries
and Iran. Nonetheless, both of these approaches are subject to significant political and other risks and might
not result in reduced energy costs to Turkey — in fact, increased tensions with Iran could result in an increase
in global energy prices and thus have a negative impact on Turkey's current account deficit. Although the
recent drop in oil prices is expected to reduce the cost of energy imports in 2015, there can be no assurance
that oil prices will not increase in the near-term.

Financing the high current account deficit might be difficult in the event of a global liquidity crisis and/or
declining interest of foreign investors in Turkey. Any such difficulties may lead the Turkish Government to
seek to raise additional revenue to finance the current account deficit or to seek to stabilize the Turkish
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financial system, and any such measures might adversely affect Akbank’s business, financial condition,
results of operations and prospects.

Government actions intended to address the current account deficit may adversely affect Akbank’s business.
For example, in early 2011, the Turkish government declared its intention to take additional measures to
decrease the current account deficit, and in this regard it identified the high growth rate of loans as one of the
target areas. Such measures in relation to consumer loans and credit cards may curb domestic demand. Such
measures are also likely to reduce economic growth and might adversely affect Akbank's business, financial
condition, results of operations and prospects. There can be no assurance that any future regulations
introduced by the Turkish Government, BRSA or the Central Bank with respect to loan growth ratios would
not have a material adverse effect on Akbank's business, financial condition, results of operations and
prospects.

Exchange Rates — the value of the Turkish Lira fluctuates against other currencies

Since February 2001, the Central Bank has applied a floating exchange rate policy and exchange rates for the
Turkish Lira have historically been, and continue to be, highly volatile and recent events in Turkey and
globally have further contributed to significant fluctuations in the value of the Turkish Lira against
international currencies such as the U.S. Dollar.

In 2013, in nominal terms, the Turkish Lira depreciated against the U.S. Dollar by 19.73% compared to year-
end 2012; however, on a real basis, based upon the CPl-based real effective exchange rate, there was only a
9.50% real depreciation compared to year-end 2012. In particular, from June 2013 until the end of 2013, the
value of the Turkish Lira depreciated against major currencies due to the increased risk perception in global
markets regarding the market's expectation of U.S. Federal Reserve reductions in its quantitative easing
programme (and its ultimate decision to do so) and the Taksim Square protests and other political events
described above. Against these developments, the Central Bank first implemented additional monetary
tightening and held intra-day foreign exchange selling auctions, and raised the upper limit of the interest rate
corridor, in order to reduce the volatility of the Turkish Lira. The Turkish Lira continued to decline in value,
falling 9.8% in nominal terms against the U.S. Dollar year-to-date through 28 January 2014. In response, the
Central Bank significantly increased interest rates on 28 January 2014 as described above under "—The
Central Bank's policy on reserve requirements and interest rates could have a material adverse effect on
Akbank's business, financial condition, results of operations and prospects”. From 28 January 2014 until 30
April 2014, the Turkish Lira appreciated against the U.S. Dollar by 9.6% and, due to such improvement, on
22 May 2014, the Central Bank reduced its one-week repo rate 50 basis points to 9.5% and in the following
months, the Central Bank further reduced the one-week repo rate from 9.5% initially on 24 June 2014 to
7.50% on 25 February 2015. However, in nominal terms, between 22 May 2014 and 18 March 2015, the
Turkish Lira depreciated against the U.S. Dollar by 25.1% although on a real basis, based upon the CPI-
based real effective exchange rate, the Turkish Lira actually appreciated slightly during the period. These and
other domestic and international circumstances might result in continued or increasing volatility in the value
of the Turkish Lira.

Any significant depreciation of the Turkish Lira against the U.S. Dollar or other major currencies, or any
actions taken by the Central Bank or Turkish government to protect the value of the Turkish Lira (such as
increased interest rates or capital controls) may adversely affect the financial condition of Turkey as a whole,
including its inflation rate, and may have a negative effect on Akbank’s business, financial condition and/or
results of operations.

The government's influence over the Turkish economy could negatively impact Akbank's business.

The Turkish Government has traditionally exercised, and continues to exercise, significant influence over
many aspects of the Turkish economy. The Turkish Government is also directly involved in the Turkish
economy through its ownership and administration of State Economic Enterprises ("SEESs") which, despite
the divestments undertaken in the Turkish Government's privatisation programme, continue to represent a
significant portion of the Turkish economy. SEEs and other such public enterprises operate in business
segments in which Akbank is active or may be active in the future, including businesses in the financial
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services sector. Accordingly, any decisions taken by the Turkish Government with respect to SEEs and
other such public enterprises may significantly impact the Turkish economy, which could in turn have a
material adverse effect on Akbank's business, financial condition, results of operations and prospects.

Political developments in Turkey may have a material adverse effect on Akbank's business, financial
condition, results of operations and prospects.

Turkey has been a parliamentary democracy since 1923, although the military has in the past played a
significant role in politics and the government, intervening in the political process through coups in 1960,
1971 and 1980. Unstable coalition governments have been common, and in the 90 years since its formation,
the Republic of Turkey has had 61 governments with political controversies frequently resulting in early
elections. Furthermore, the Turkish military establishment has historically played a significant role in
Turkish Government and politics, intervening in the political process. Today, the role of the Turkish military
has been diminished compared to its political and social role in the past. However, any potential military or
other intervention in the political process in the future may adversely affect the stability of the Turkish
economy and, in turn, Akbank's business, financial condition, results of operations and prospects.

Turkey has, both historically and recently, experienced controversies between the Turkish Government and
the military. In 2007, the Turkish Government commenced an investigation whose scope included military
officers, scholars, journalists and others based on allegations that a coup was being planned. On
21 September 2012, the Istanbul 10th High Criminal Court announced its verdict as to the so-called
Sledgehammer trial that was on-going since 2010, and 300 defendants out of the 365 military-related
suspects, including generals, received sentences of between 16 and 20 years' imprisonment.

Since May 2013, Turkey has experienced internal unrest including protests and demonstrations throughout
the country in opposition to the current Government’s policies. The protests started in May 2013 in Istanbul
and spread to Ankara and other major cities in Turkey, against plans to replace Gezi Park, an urban park in
Istanbul's central Taksim Square, with a commercial development. These protests resulted in confrontations
among protestors and security forces, have partly contributed to significant increase in the volatility of
Turkish financial markets. While Akbank's management does not believe that these conflicts will have a
material long-term negative impact on Turkey's economy or Akbank's business, financial condition or results
of operation; it is possible that these (or other) protests and related circumstances could have such an impact
and/or a negative impact on investors' perception of Turkey and/or the value of the Notes issued under the
Programme.

In addition, since late 2013, Turkish politics have been particularly volatile, commencing with a series of
arrests of prominent businessmen and family members of some cabinet ministers (who have since resigned)
on suspicions of corruption. While the causes of these events are uncertain, there is speculation that it reflects
a division among important elements of the Turkish government, police and judiciary system. The Turkish
government's responses to these events have included the removal of certain prosecutors and police from
their offices and proposals to change the manner in which the police and judicial authorities are supervised
by the national government, which has led to concerns about the separation of powers. The government has
also sought to impose limits on certain social media, such as Twitter and YouTube in connection with
privacy allegations against its users in Turkey. These events, as well as the concerns over the U.S. Federal
Reserve's possibly starting to gradually reduce its quantitative easing policy have contributed to significant
declines in the value of the Turkish stock market and the Turkish Lira.

Despite the occurrence of these events, Turkey's ruling party, the AKP, has emerged with approximately
45% votes from the local elections held on 30 March 2014. The main opposition party, CHP, has received
28% of the votes. Turkish stock market rallied following local elections and the Turkish Lira also
strengthened against the U.S. Dollar and the Euro.

Following the local elections, the former Prime Minister Recep Tayyip Erdogan announced his candidacy to

run for the presidency, which he won with approximately 52% of the vote. The former minister of foreign
affairs, Ahmet Davutoglu, was elected as the prime minister on 27 August 2014. Recently, political tension
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has increased in Turkey due to proposed legislation regarding internal security in the country. As at the date
of this Prospectus, the Turkish parliament is still reviewing that draft legislation.

Recently, BRSA’s regulatory actions taken towards Bank Asya have incurred criticism from a number of
Turkish politicians and have intensified discussions on the independence of regulatory bodies in Turkey.
There can be no assurance that such concerns will not further increase following the general elections in June
2015.

The events surrounding future elections (including the general elections expected to occur in June 2015)
and/or the results of such elections could contribute to the volatility of Turkish financial markets and/or have
an adverse effect on investors’ perception of Turkey. Actual or perceived political instability in Turkey
and/or other political circumstances (and related actions, rumors and/or uncertainties) could have a material
adverse effect on Akbank’s business, financial condition, results of operations and prospects.

Turkey's economy has been subject to significant inflationary pressures in the past and may become
subject to significant inflationary pressures in the future.

The Turkish economy has experienced significant inflationary pressures in the past with year-over-year
consumer price inflation rates as high as 69.7% in the early 2000s; however, weak domestic demand and
declining energy prices in 2009 caused the domestic year-over-year consumer price index to decrease to
6.5% at the end of 2009, the lowest level in many years. Consumer price inflation was 6.2%, 7.4% and 8.2%
in 2012, 2013 and 2014, respectively. Producer price inflation was 2.5%, 7.0% and 6.4% in 2012 and 2013
and 2014, respectively. Potential global price increases in major commaodities such as oil, cotton, corn and
wheat (especially in energy commodities) would be likely to increase supply side inflation pressures in
Turkey. The Turkish Lira has also fluctuated materially in recent years due to global, regional and local
factors, which also impact inflation levels and the Central Bank’s policies. Recently, the Turkish Lira
depreciated materially against the U.S. Dollar. According to Central Bank figures, the U.S.$/TL rate was
2.1304, 2.3269 and 2.5889 as of 31 December 2013, 31 December 2014 and 12 March 2015, respectively.
Any further depreciation of the Turkish Lira or any other reason may result in Turkish inflation exceeding
the Central Bank's inflation target, which may cause the Central Bank to modify its monetary policy.
Inflation-related measures that may be taken by the Turkish government in response to increases in inflation
could have an adverse effect on the Turkish economy. If the level of inflation in Turkey were to fluctuate or
increase significantly, then this could have a material adverse effect on Akbank’s business, financial
condition, results of operations and prospects.

The market for Turkish securities is subject to a high degree of volatility due to developments and
perceptions of risks in other countries.

The market for securities issued by Turkish companies is influenced by economic and market conditions in
Turkey, as well as, to varying degrees, market conditions in other emerging market countries, the EU and the
United States. Although economic conditions differ in each country, the reaction of investors to
developments in one country may cause capital markets in other countries to fluctuate. Developments or
economic conditions in other emerging market countries have at times significantly affected the availability
of credit to the Turkish economy and resulted in considerable outflows of funds and declines in the amount
of foreign investments in Turkey. Crises in other emerging market countries may diminish investor interest
in securities of Turkish issuers, including Akbank's, which could adversely affect the market price of
Akbank's securities.

Moreover, financial turmoil in any emerging market country tends to adversely affect the prices of equity
and debt securities of issuers in other emerging market countries, as investors may move their investments to
more stable, developed markets. An increase in the perceived risks associated with investing in emerging
economies could dampen capital flows to Turkey and adversely affect the Turkish economy. There can be
no assurance that investors' interest in Turkey will not be negatively affected by events in other emerging
markets or the global economy in general.
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Uncertainties relating to Turkey's accession to the European Union may adversely affect the Turkish
financial markets and result in greater volatility.

Turkey has had a long relationship with the EU, but has not yet been granted membership and there is no
clear timetable for joining. In 1963, Turkey signed an association agreement with the EU and a
supplementary agreement was signed in 1970 providing for a transitional second stage of Turkey's
integration into the EU. Turkey has been a candidate country for EU membership since the Helsinki
European Council of December 1999. The EU resolved on 17 December 2004 to commence accession
negotiations with Turkey and affirmed that Turkey's candidacy will be judged by the same 28 criteria (or
"Chapters") applied to other candidates. These criteria require a range of political, legislative and economic
reforms to be implemented. Among these legislative reforms are three new major laws: the Capital Markets
Law, Turkish Commercial Code and Code of Obligations which replaced the former Capital Markets Law
No 2499, Turkish Commercial Code No. 6762 and Code of Obligations No. 818, respectively (see "—Recent
changes in Turkish law may have a significant impact on Akbank’s business, financial condition, results of
operations and prospects" below).

Although Turkey has implemented various reforms and continued with its efforts towards harmonisation
with the EU, the relationship between the EU and Turkey has at times been strained. Negotiations for
Turkey's accession to the EU commenced on 3 October 2005 and negotiations concerning the Chapters
relating to "Science and Research”, "Free Circulation of Capital”, "Taxation", "Environment", "Intellectual
Property", "Group Law", "Statistic", "Financial Audit", "Information Society and Media", "Protection of
Consumers", "Enterprise and Industrial Policy", "Trans-European Networks" and "Food Safety, Veterinary
Medicine and Plant Health" are still in progress.

During 2006, the EU issued several warnings in connection with Turkey's undertakings under the additional
protocol (the "Additional Protocol™) dated July 2005 relating to the Customs Union and to recognise
Northern Cyprus. In December 2006, the EU Council passed a resolution setting forth that the negotiations
concerning eight of the Chapters be suspended and that none of the Chapters be closed until the EU
Commission verifies that Turkey has fulfilled its commitments related to the additional protocol and that
Turkey be closely monitored for a period of three years. In November 2013, the negotiations on Chapters and
Turkey's accession to the EU were recommenced. There can be no assurances that the EU or Turkey will
continue to maintain an open approach to Turkey's EU membership or that Turkey will be able to meet all
the criteria applicable to becoming an EU Member State, including the new Chapters applicable from 2009
relating to taxation and the environment. In the event of a loss of market confidence as a result of
deterioration in Turkey's EU accession discussions or any other international relations involving Turkey, the
Turkish economy may be adversely affected, which could have a material adverse effect on Akbank’s
business, financial condition, results of operations and prospects. On the other hand, there can be no
assurances that any future accession by Turkey to the EU would have the expected benefits for the Turkish
economy.

Conflict and terrorism in Turkey or conflict and terrorism in neighbouring and nearby countries may
have a material adverse effect on Akbank's business, financial condition, results of operations and
prospects.

Turkey is located in a region that has been subject to on-going political and security concerns, especially in
recent years. Political uncertainty within Turkey and in certain neighbouring and nearby countries, such as
Iran, Iraq, Georgia, Cyprus, Egypt, Tunisia, Armenia and Syria has historically been one of the potential
risks associated with an investment in Turkish securities. Political instability in the Middle East has
increased since the terrorist attacks in the United States of 11 September 2001. The period since the
commencement of military action by the United States and its allies in March 2003 has been characterised by
frequent incidents of violence and sectarian conflict in Iraq and the heightened risk of terrorist acts against
both the United States and its allies. Frequent incidents of violence and sectarian conflict in Iraq and Syria,
the recent uprisings in a number of countries near Turkey, growing global tensions with Iran and the
emergence of ISIS have increased concern about the stability of the region.
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The conflict in Syria has gained increased international attention recently and its impact and outcome are
difficult to predict. In early October 2012, Turkish territory was hit by shells launched from Syria, some of
which killed Turkish civilians. On 4 October 2012, the Turkish Parliament authorized the government for
one year to send and assign military forces in foreign countries should such action be considered appropriate
by the government. On 3 October 2013, the authorisation was extended for one year and was subsequently
extended for another year on 2 October 2014. In addition, elevated levels of conflict have resulted from the
emergence of ISIS and its capture of several Syrian villages and key cities in Irag, including the
commencement in August 2014 of an aerial campaign in Northern Irag and Syria by the United States and
other nations. These and related events have contributed to thousands of refugees crossing into Turkey and
may lead to further military involvement by Turkey in the conflict. The situation in Iraq and Syria may also
have other significant and unpredictable effects on Turkey's domestic conditions and economy. For example,
in May 2013, two car bombs were detonated in Reyhanli in Hatay province, which is close to the Syrian
border, Killing fifty-one civilians and injuring more than one hundred people. In October 2014, nineteen
people were killed in southeast Turkey during the protests against the government for not taking any cross-
border action against the ISIS. Any further escalation of the conflict and related unrest, could impact the
Turkish economy leading to a decrease in exports, an increase in risk premiums and higher oil prices. Any
material adverse effect on the Turkish economy could, in turn, have a material adverse effect Akbank's
business, financial condition, results of operations and prospects.

Furthermore, over the past 10 years, there have been bombings in several Turkish cities, including in
Istanbul, Ankara and Diyarbakir and in the coastal holiday resorts of Antalya, Marmaris, Mersin, Cesme and
Kusadasi. In addition, there have been several terrorist attacks against the Turkish armed forces and police
in several parts of Turkey. For example, in October 2011, a terrorist group attacked military stations in
Cukurca province in the eastern Turkey, killing 24 soldiers. In August 2012, a bomb in Gaziantep province
in south-eastern Turkey exploded, Killing nine people. In September 2012, a suicide bomber attacked a
police station in Istanbul, killing one person. Also in September 2012, a landmine in Bingdl province in the
eastern Turkey exploded, killing nine police officers. In February 2013, a suicide bomber attacked the U.S.
Embassy in Ankara killing himself and others. Any further escalation of these types of events, could impact
the Turkish economy, which could, in turn, have a material adverse effect on Akbank’s business, financial
condition, results of operations and prospects.

In addition to the situation in Syria and Irag, since January 2011, there have also been varying degrees of
political instability and public protests within certain Middle Eastern and Northern African countries,
including Bahrain, Egypt, Iran, Libya and Tunisia. Although such instances of instability have not so far
materially affected Turkey's financial or political situation, there can be no assurances that such instability
will not escalate in the future, that such instability will not spread to additional countries in the Middle East
or North Africa, that governments in the Middle East and North Africa will be successful in maintaining
domestic order and stability or that Turkey's economic or political situation will not consequently be
affected.

In early 2014, political unrest and demonstrations in Ukraine led to a change in the national government.
While the United States and the EU recognized the new government, Russia claimed that that new
government was illegitimate and was violating the rights of ethnic Russians living in the Crimean peninsula
and elsewhere in Ukraine. Escalating military activities in Ukraine and on its borders, including Russia
effectively taking control of Crimea (and Crimea's independence vote and absorption by Russia), have
combined with Ukraine's very weak economic conditions to create great uncertainty in Ukraine and the
global markets. The actions in Crimea have prompted condemnation from the international community and
combined with the continuing political and economic uncertainties in Ukraine have had an adverse effect on
the Ukrainian economy, and may adversely affect the Russian economy. As a consequence, the United
States has imposed sanctions on certain Russian entities in energy, defence and financial sectors (including
four Russian state-owned banks). The EU has imposed similar sanctions on five Russian banks in which the
Russian state holds a majority stake. Among other things, the sanctions effectively restrict access for such
Russian legal entities to the U.S. and EU capital markets by prohibiting purchasing, selling, brokering or
assistance in issuance of their debt securities with maturity exceeding 90 days. Other countries have also
imposed sanctions, including Canada, Japan and Switzerland. The tensions in Ukraine further escalated
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following the alleged destruction of a civilian airliner by Ukrainian separatists. Resolution of Ukraine's
political and economic conditions will likely not be obtained for some time, and the situation could even
degenerate into increased violence and/or economic collapse. While not directly impacting Turkey's territory,
the disputes in Ukraine could materially negatively affect Turkey's economy, including through its impact on
the global economy and the impact it might have on Turkey's access to Russian energy supplies, which, in
turn, could have a material adverse effect on Akbank's business, financial condition, results of operations and
prospects.

Akbank's credit ratings may not reflect all risks, and changes to Turkey's credit ratings may affect
Akbank’s ability to obtain funding.

Credit ratings affect the cost and other terms upon which Akbank is able to obtain funding. Rating agencies
regularly evaluate the Issuers and their ratings of the Issuers' long-term debt are based on a number of
factors, including the Issuers' financial strength as well as conditions affecting the financial services or
financial leasing industries generally, as applicable. One or more independent credit rating agencies may
also assign credit ratings to the Notes issued by Akbank. Any ratings of either Akbank or the Notes issued
by Akbank may not reflect the potential impact of all risks related to the Notes' structure, the global financial
market and the Turkish banking sector, additional factors described in this "Risk Factors™" section and any
other factors that may affect the value of the Notes. In light of the difficulties in the financial markets, there
can also be no assurance that the rating agencies will maintain Akbank's current ratings or outlooks, which
could have a material adverse effect on the trading value of the Notes issued by Akbank and Akbank's ability
to finance its operations, which could in turn have a material adverse effect on Akbank's business, financial
condition, results of operations and prospects. A downgrade or potential downgrade of the Turkish
sovereign rating could negatively affect the perception these agencies have of Akbank's rating. Investors
should be aware that a credit rating is not a recommendation to buy, sell or hold securities and may be
revised, suspended or withdrawn by its assigning rating agency at any time. As at the date of this Base
Prospectus, each rating agency rating the Programme is established in the EU and registered under the CRA
Regulation. As such, these rating agencies are included in the list of credit rating agencies published by the
European Securities and Markets Authority in accordance with the CRA Regulations.

Turkey is subject to earthquakes.

Almost all of Turkey is classified by seismologists as being in a high-risk earthquake zone. On 17 August
1999, an earthquake measuring 7.4 on the Richter scale struck the area surrounding izmit. On 12 November
1999, another earthquake occurred in the city of Diizce, between Ankara and Istanbul, resulting in significant
financial costs to Turkey. More recently, on 8 March 2010, an earthquake measuring 6.0 on the Richter
scale struck the eastern province of Elazig, and in October 2011 an earthquake measuring 7.2 on the Richter
scale struck the eastern part of the country causing significant property damage and loss of life. A significant
portion of Turkey's population and most of its economic resources are located in a first-degree earthquake
risk zone (the zone with the highest level of risk of damage from earthquakes). A number of Akbank's
properties and business operations in Turkey are located in earthquake risk zones.

Akbank maintains earthquake insurance but does not have additional business interruption insurance or
insurance for loss of profits, as such, insurance is not generally available in Turkey. The occurrence of a
severe earthquake could adversely affect one or more of Akbank's facilities, therefore causing an interruption
in, and an adverse effect on, Akbank's business. In addition, a severe earthquake could harm the Turkish
economy in general, which could adversely affect the Akbank's business, financial condition, results of
operations and prospects.

The Financial Action Task Force may call upon its members to take measures against Turkey.

Turkey has a high-level political commitment to work with the Financial Action Task Force (the “FATF”) to
seek to address Turkey's deficiencies in combating the financing of terrorism, the FATF requested that
Turkey make progress in implementing its action plan. Since the adoption of the mutual evaluation report in
2007, Turkey has taken a number of important steps to strengthen its legal and regulatory framework. In
particular, Turkey has amended the money laundering offence in the Criminal Code, by lowering the

CFD-#16311765-v1 23



threshold for predicate offences and including elements required by the relevant UN conventions, adopted
new regulations and amendments to existing regulations which strengthen the requirements on customer due
diligence, beneficial ownership, risk and simplified/enhanced due diligence, strengthened the reporting
requirements for suspected terrorist financing transactions; and adopted a new regime on the Prevention of
the Financing of Terrorism.

Although the FATF identified outstanding AML/CFT issues in its mutual evaluation report,, the FATF
Plenary concluded that Turkey had made significant progress in improving its anti-money
laundering/countering the financing of terrorism (“AML/CFT”) regime. The FATF published its 15th
follow-up report on the mutual evaluation of Turkey and noted that Turkey had taken sufficient steps in
addressing technical compliance with the core and key recommendations of the mutual evaluation report to
be removed from the follow-up process, however additional plenary meetings are expected to take place in
2015 focusing on further actions if necessary. If Turkey fails to comply with these further steps sufficiently,
the FATF may impose measures against Turkey, and this could have a material adverse effect on Akbank
Group’s business, financial condition and/or results of operations.

C. The second paragraph of the risk factor entitled “Risk Factors — Risks Related to the Notes
Generally — EU Savings Directive — The Notes may be subject to withholding taxes in circumstances
where the Issuer is not obliged to make gross up payments and this would result in holders receiving
less interest than expected and could significantly adversely affect their return on the Notes” is
hereby deleted in its entirety and replaced by the following:

For a transitional period, Austria is required (unless during that period it elects otherwise) to operate
a withholding system in relation to such payments. The changes referred to above will broaden the
types of payments subject to withholding in those Member States which will still operate a
withholding system when they are implemented.
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DOCUMENTS INCORPORATED BY REFERENCE

The following documents which have previously been published or are published simultaneously with this
Prospectus and have been filed with the Central Bank of Ireland shall be incorporated in, and form part of,
this Prospectus:

@) the sections of the Base Prospectus (the "Base Prospectus”) of Akbank dated 10 September 2014
relating to Akbank's U.S.$3,500,000,000 Global Medium Term Note Programme, entitled as set out
in the table below:

Page references

(inclusive)
Presentation of Financial and Other Information 4108
Risk Factors 10 to 54
Enforcement of Judgments and Service of Process 55
Forward-Looking Statements 58 to 59
Overview of the Issuers— Overview of Akbank 60 to 62
Use of Proceeds 121
Terms and Conditions of the Notes 85 to 120
Taxation 249 to 252
Subscription and Sale 253 to 256
Appendix 1 — Overview Of Certain Significant Differences Between IFRS
and BRSA Accounting Principles 261 to 262

(b) the convenience translation into English of Akbank's audited consolidated statutory financial
statements and related notes hereto for the financial year ended December 2014 (the "Akbank 2014
BRSA Annual Financial Statements") (including Giiney Bagimsiz Denetim ve Serbest Muhasebeci
Mali Miisavirlik A.S., a member of Ernst & Young Global Limited ("EY"), audit report dated 2
February 2015 issued in respect thereof);

) the convenience translation into English of Akbank's audited consolidated statutory financial
statements and related notes hereto for the financial year ended December 2013 (the "Akbank 2013
BRSA Annual Financial Statements") (including Giiney Bagimsiz Denetim ve Serbest Muhasebeci
Mali Miisavirlik A.C., a member of Ernst & Young Global Limited ("EY"), audit report dated 5
February 2014 issued in respect thereof);

(d) the convenience translation into English of Akbank's audited consolidated statutory financial
statements and related notes hereto for the financial year ended December 2012 (the "Akbank 2012
BRSA Annual Financial Statements") (including EY’s audit report dated 7 February 2013 issued
in respect thereof); and

The Akbank 2014 BRSA Annual Financial Statements, the Akbank 2013 BRSA Annual Financial
Statements and the Akbank 2012 BRSA Annual Financial Statements are collectively referred to as the
"Akbank BRSA Financial Statements".

Copies of the documents listed above from (b) to (d), which are incorporated by reference in this Prospectus
are available on Akbank's website at http://www.akbank.com/en-us/investor-relations/Pages/Financials.aspx
(such website is not, and should not be deemed to, constitute a part of, or be incorporated into, this
Prospectus). A copy of the Base Prospectus is available on the website of the Irish Stock Exchange (such
website is not, and should not be deemed to, constitute a part of, or be incorporated into, this Prospectus). On
issuance of the Notes, a copy of this Prospectus will be published on the website of the Irish Stock Exchange
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(www.ise.ie) and the website of the Central Bank of Ireland (www.centralbank.ie) (each of such websites is
not, and should not be deemed to, constitute a part of, or be incorporated into, this Prospectus).

Following the publication of this Prospectus a supplement may be prepared by Akbank and approved by the
Central Bank of Ireland in accordance with Article 16 of the Prospectus Directive. Statements contained in
any such supplement (or contained in any document incorporated by reference therein) shall, to the extent
applicable (whether expressly, by implication or otherwise), be deemed to modify or supersede statements
contained in this Prospectus or in a document which is incorporated by reference in this Prospectus. Any
statement so modified or superseded shall not, except as so modified or superseded, constitute a part of this
Prospectus.

Where only parts of a document are being incorporated by reference, the non-incorporated parts of that
document are either not material for an investor in the Notes or are covered elsewhere in this Prospectus.
Any documents themselves incorporated by reference in the documents incorporated by reference in this
Prospectus shall not form part of this Prospectus.

The financial statements incorporated by reference into this Prospectus, all of which are in English, were
prepared as convenience translations of the Turkish language Financial Statements (which translations
Akbank confirms were direct and accurate).

Akbank will, in the event of any significant new factor, material mistake or inaccuracy relating to

information included in this Prospectus which is capable of affecting the assessment of the Notes, prepare a
supplement to this Prospectus in accordance with Article 16 of the Prospectus Directive.
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OVERVIEW OF THE OFFERING

The following sets out certain information relating to the offering of the Notes, including the principal
provisions of the terms and conditions thereof. The following is indicative only, does not purport to be
complete and is qualified in its entirety by the more detailed information appearing elsewhere in this
Prospectus and the Base Prospectus. See, in particular, “Terms and Conditions of the Notes.”

Issue:

Interest and Interest Payment Dates:

Maturity Date:

Use of Proceeds:

Status:

Negative Pledge:

CFD-#16311765-v1

U.S.$500,000,000 5.125 per cent. Notes due 2025 issued
under Akbank’s U.S.$3,500,000,000 Global Medium
Term Note Programme.

The Notes will bear interest from and including the Issue
Date (i.e., 31 March 2015) at the rate of 5.125 per cent.
per annum, payable semi-annually in arrears on each
Interest Payment Date (i.e., 31 March and 30 September
in each year); provided that, as described in Condition
7.6, if any such date is not a Payment Day, then such
payment will be made on the next Payment Date. The
first interest payment (representing a full six month
period) will be made on 30 September 2015.

Unless previously redeemed or purchased and cancelled
as provided in the Conditions, the Notes will be
redeemed by the Bank at their principal amount on 31
March 2025.

The net proceeds of the offering of the Notes will be
applied by Akbank for its general corporate purposes.

The Notes will be direct, unconditional, unsubordinated
and (subject to the provisions of Condition 4) unsecured
obligations of Akbank and (subject as provided above)
will rank pari passu, without any preference among
themselves, with all other outstanding unsecured and
unsubordinated obligations of Akbank, present and
future, but, in the event of insolvency, only to the extent
permitted by applicable laws relating to creditors' rights.

Subject to certain exceptions, so long as any of the Notes
remains outstanding, Akbank will not create or have
outstanding any Security Interest (as defined in Condition
4) upon, or with respect to, any of its present or future
business, undertaking, assets or revenues (including any
uncalled capital) to secure any Relevant Indebtedness (as
defined in Condition 4), unless Akbank, in the case of the
creation of a Security Interest, before or at the same time
and, in any other case, promptly, takes any and all action
necessary to ensure that: (a) all amounts payable by it
under the Notes are secured by the Security Interest
equally and rateably with the Relevant Indebtedness; (b)
such Security is terminated or (c) such other Security
Interest or other arrangement is provided as is approved
by an Extraordinary Resolution of the Noteholders.

See "Terms and Conditions of the Notes—Condition 4" in
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Certain Covenants:

Taxation; Payment of Additional Amounts:

Optional Redemption for Tax Reasons:
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the Base Prospectus.

Akbank will agree to certain covenants, including
covenants limiting transactions with affiliates. See
"Terms and Conditions of the Notes—Condition 5" in the
Base Prospectus.

All payments of principal and interest in respect of the
Notes by or on behalf of Akbank will be made without
withholding or deduction for, or on account of, any
present or future taxes, duties, levies, assessments or
governmental charges of whatever nature (“Taxes"),
imposed or levied by or on behalf of any Relevant
Jurisdiction (as defined in Condition 9.1) unless the
withholding or deduction of the Taxes is required by law.
In that event, Akbank will (subject to certain exceptions)
pay such additional amounts as shall be necessary in
order that the net amounts received by the holders of the
Notes after such withholding or deduction shall equal the
respective amounts which would otherwise have been
receivable in respect of the Notes in the absence of the
withholding or deduction. See "Taxation—Certain
Turkish Tax Considerations” and "Terms and Conditions
of the Notes—Condition 9" in the Base Prospectus and
"U.S. Taxation™ herein.

The Notes may be redeemed at Akbank’s option in
whole, but not in part, at any time at their principal
amount (together with interest accrued to but excluding
the date of redemption) if:

@ as a result of any change in, or amendment to, the
laws or regulations of a Relevant Jurisdiction or
any change in the application or official
interpretation of the laws or regulations of a
Relevant  Jurisdiction, which change or
amendment becomes effective after 27 March
2015, on the next Interest Payment Date, Akbank
would be required to:

(1) pay additional amounts as provided or
referred to in Condition 9; and

(i) make any withholding or deduction for,
or on account of, any Taxes imposed or
levied by or on behalf of the Relevant
Jurisdiction, at a rate in excess of the
prevailing applicable rates on 27 March
2015; and

(b) such requirement cannot be avoided by Akbank
taking reasonable measures available to it.

See "Terms and Conditions of the Notes—Condition 8" in
the Base Prospectus.
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Events of Default;

Form, Transfer and Denominations:

ERISA:

Governing Law:

Listing:
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The Notes will be subject to certain events of default,
including (among others) non-payment, breach of
obligations, cross-acceleration and certain bankruptcy
and insolvency events. See "Terms and Conditions of the
Notes—Condition 11" in the Base Prospectus.

Notes offered and sold in reliance upon Regulation S will
be represented by beneficial interests in the Regulation S
Global Note in registered form, without interest coupons
attached, which will be deposited on or about the Issue
Date with the Common Depositary and registered in the
name of a nominee for the Common Depositary. Notes
offered and sold in reliance upon Rule 144A will be
represented by beneficial interests in the Rule 144A
Global Note in registered form, without interest coupons
attached, which will be deposited on or about the Issue
Date with the Custodian and registered in the name of
Cede & Co. as nominee for DTC. Except in limited
circumstances, certificates for the Notes will not be
issued to investors in exchange for beneficial interests in
the Global Notes.

Interests in the Global Notes will be subject to certain
restrictions on transfer. See "Transfer Restrictions"”
below. Interests in the Regulation S Global Note will be
represented in, and transfers thereof will be effected only
through, records maintained by Euroclear and
Clearstream, Luxembourg (or their respective direct or
indirect participants, as applicable). Interests in the Rule
144A Global Note will be represented in, and transfers
thereof will be effected only through, records maintained
by DTC (or its direct or indirect participants, as
applicable).

Notes will be issued in denominations of U.S.$200,000
and integral multiples of U.S.$1,000 thereafter.

Subject to certain conditions, the Notes may be invested
in by an “employee benefit plan” as defined in and
subject to Title I of the United States Employee
Retirement Income Security Act of 1974, as amended
("ERISA™), a "plan" as defined in and subject to Section
4975 of the United States Internal Revenue Code of
1986, as amended (the "Code"), or any entity whose
underlying assets include "plan assets" of any of the
foregoing. See "Certain Considerations for ERISA and
other U.S. Employee Benefit Plans™ below.

The Notes, the Agency Agreement, the Deed Poll and the
Deed of Covenant will be governed by, and construed in
accordance with, English law.

An application has been made to the Irish Stock
Exchange to admit the Notes to listing on the Official
List and trading on the Main Securities Market; however,
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Turkish Selling Restrictions:

Other Selling Restrictions:

Risk Factors:

Issue Price:
Yield:

Regulation S Notes Security Codes:

Rule 144A Notes Security Codes:

Representation of Noteholders:
Expected Ratings:

Fiscal Agent, Exchange Agent, Principal Paying
and Transfer Agent:

Registrar:
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no assurance can be given that such application will be
accepted.

The offer and sale of the Notes (or beneficial interests
therein) are subject to restrictions in Turkey in
accordance with applicable CMB and BRSA laws and
regulations. See "Subscription and Sale —Selling
Restrictions—Turkey—Akbank" in the Base Prospectus.

The Notes have not been and will not be registered under
the Securities Act or any state securities laws and
beneficial interests therein may not be offered or sold
within the United States or to, or for the account or
benefit of, any U.S. person (as defined in Regulation S
under the Securities Act) except to QIBs in reliance upon
the exemption from the registration requirements of the
Securities Act provided by Rule 144A or otherwise
pursuant to an exemption from, or in a transaction not
subject to, the registration requirements of the Securities
Act. The offer and sale of Notes (or beneficial interests
therein) is also subject to restrictions in the European
Economic Area (including the United Kingdom). See
"Subscription and Sale" in the Base Prospectus.

There are certain factors that may affect Akbank's ability
to fulfil its obligations under the Notes. These are set out
under "Risk Factors" in the Base Prospectus and include
risks relating to Akbank, its business, operations and
shareholding, Turkey and the Turkish banking industry.
In addition, there are certain factors which are material
for the purpose of assessing the risks associated with the
Notes. These are set out under "Risk Factors" in the Base
Prospectus and include certain risks relating to the
structure of the Notes and certain market risks. See "Risk
Factors" herein.

99.037 per cent. of the principal amount of the Notes.

5.25 per cent. per annum.

ISIN: XS1210422074
Common Code: 121042207
CUSIP: 00971YAF7
ISIN: US00971YAF79

Common Code: 121074133
There will be no trustee.
BBB- by Fitch and Baa3 by Moody's.

Citibank, N.A., London Branch

Citigroup Global Markets Deutschland AG
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MANAGEMENT'S DISCUSSION AND ANALYSIS
OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion contains an analysis of the consolidated results of operations of Akbank as at and
for the years ended 31 December 2014, 2013 and 2012. The following discussion should be read in
conjunction with the Akbank BRSA Financial Statements and notes thereto incorporated by reference into
the Prospectus. The Akbank BRSA Financial Statements have been prepared in accordance with BRSA
Principles as described in “Presentation of Financial and Other Information” in the Base Prospectus
incorporated by reference herein. Certain information herein is derived from unaudited management
accounting records. This discussion includes forward-looking statements that involve risks and uncertainties.
Actual results could differ materially from those anticipated in the forward-looking statements as a result of
numerous factors, including the risks discussed in “Risk Factors” in the Base Prospectus.

Overview
Recent Developments
Value Added Tax

Under a ruling of the Ministry of Finance dated 10 February 2015, if a company incorporated in Turkey
issues bonds outside of Turkey, then such company shall be liable (sorumlu sifatiyla) to pay value added tax
(“VAT”) (at the rate of 18% as of the date of this Prospectus) on the interest payments made with respect to
such bonds unless the recipient of such interest income is a bank or an insurance company. In the case of a
Noteholder resident in Turkey which is not a bank or an insurance company, the ruling in its current form
requires that the liability for such VAT payments resides with that Turkish resident Noteholder. However,
because it will not be possible for the Issuer to identify any Noteholders entitled to interest income on the
Notes other than the registered holder of the Global Notes, and as this ruling has only recently been issued
and there is no precedent or developed practice with respect to the VAT, there is uncertainty as to how this
VAT liability should be imposed. In the meanwhile, the Association of Turkish Banks (of which the Issuer is
a member) has liaised with the tax authorities with respect to the ruling and the tax authorities will be
reassessing the ruling. During the period of re-assessment, the Turkish tax authorities have formally
instructed the Association of Turkish Banks to refrain from implementing any transactions based on the tax
ruling until the tax authorities have finalised their re-assessment. The Issuer believes that the Turkish tax
authorities will reverse the ruling and that no VAT will be payable.

Notwithstanding the above, even if the VAT is ultimately regarded as payable, there will be no withholding
or other deduction for or on account of any such VAT payments by the Issuer in respect of any payments on
the Notes, and there will be no additional payments made by the Issuer pursuant to Condition 9.1 with
respect to any such VAT payments.

Citigroup’s sale of its shares in Akbank

In January 2007, Citigroup, Inc. and its affiliates and subsidiaries ("Citigroup™) acquired a 20% equity stake
in Akbank. In May 2012, Citigroup sold 10.1% of its stake in Akbank reportedly due to its capital planning
preparations for the application of Basel Il requirements. Although Citigroup had committed to hold the
remaining 9.9% of Akbank’s shares for a three-year lock-up period following such sale, Citigroup and the
Sabanci Group reached an agremment to facilitate Citigroup’s early exit from its lock-up, and Citigroup sold
its remaining holding of 9.9% through an accelerated equity offering on 4 March 2015. After the sale,
Sabanci Holding, together with its affiliates, held 48.9% of the Akbank shares and the free float is 51.1%.

Syndicated Loan Facility

On 16 March 2015, Akbank signed a syndicated dual currency term loan facilicty consisting of two tranches
with maturities of 364 and 367 days, respectively, amounting to U.S.$1.2 billion. The 364 day tranche has an
all-in cost of Euribor/Libor + 70 bps, while the 367 day tranche has an all-in cost of Euribor/Libor + 80 bps.
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Significant Factors Affecting Akbank's Results of Operations

Numerous factors affect Akbank's results of operations, some of which are outside of Akbank's control. The
following identifies certain of such factors that have been significant during the periods under review.

Turkish Economic and Political Environment

Akbank operates primarily in Turkey. Accordingly, its results of operations and financial condition are and
will continue to be significantly affected by Turkish political and economic factors, including the economic
growth rate, the rate of inflation and fluctuations in exchange rates and interest rates.

The following table sets forth key Turkish economic indicators as at or for the years 2012 to 2014 (unless
otherwise indicated).

As at or for the year ended 31 December

2014 2013 2012
GDP in billion TUrKish Lira ..........coooveverernsisiesiesessiesionn, 1,702.7 ¥ 1,561.5 1,416.8
GDP in billion U.S. DONAIS ........c.vvvriiieieieiesies s, 800 @ 820 785.7
GDP GrOWEN (90)....cvoveecverreeeee e, 2.8 4.1 2.1
GDP per capita in U.S. DONArS...........cccvvvveerresrsessesieereniens 10,537V 10,782 10,459
UNemployment (96) ....c..cveereerenieeseiee e 9.9 9.0 8.4
Central Bank policy rate (year-end, %) .......c.cccccevvevvevernennn. 8.25 7.75 9.0
Benchmark yield (year-end, %) .........ccccvveevieeveiieicnesiesneniens 7.96 10.1 6.15
Inflation (Consumer Prices) (%0).....ccccovveverieriierieesieesee e e 8.17 7.40 6.16
Exports in billion U.S. Dollars .........c.ccccevvevieeviviie e, 157.6 151.8 152.5
Imports in billion U.S. Dollars..........ccccccevvvieiiniien e 242.2 251.6 236.5
Trade deficit in billion U.S. Dollars...........cccooviiiinicicnenen 84.5 99.9 84.1
Current account deficit in billion U.S. Dollars....................... 45.8 65.1 47.8
Budget deficit in billion Turkish Lira.........c.ccccooeriininiinennnn 22.7 18.4 29.4

Notes:
(1) 2014 year end medium term forecast

(2) As of 30 September 2014

Sources of macro-economic data: Central Bank of Turkey, Turkish Statistical Institute General Directorate of Public Accounts, Turkish Treasury,
Turkish State Planning Organisation (DPT), IMF and other public sources.

After GDP growth of 8.8% in 2011, GDP grew only by 2.1% in 2012 mainly due to low domestic demand.
In 2012, Akbank focused on increasing its lending growth in higher-yielding TL-denominated SME and
consumer loans. Total loan growth for 2012 was 24.2%.

Economic activity gained pace in 2013 and resulted in GDP growth of 4.1%. In parallel with increase in
economic activity and increased loan demand supported by historically low levels of interest rates on TL-
denominated loans, Akbank loan growth accelerated in the first half of 2013 and in 2013 total loans grew by
28% as compared to 2012, principally driven by high yielding TL-denominated loans granted to the SMEs
and consumers. During the same period, Akbank limited its growth in credit cards and FX-denominated
loans. As a result, credit cards and FX denominated loans increased by 6% and 8%, respectively.

On 8 October 2013, the BRSA announced certain legislative amendments aimed at controlling the increase
in consumer loans and increasing the share of commercial loans within total banks' loans by differentiating
loan costs as well as certain other measures. Amendments included (i) increasing general provisions for
consumer loans (except for housing loans) while decreasing such provisions for SME and export loans; (ii)
increasing risk weights for consumer loans (except for housing loans); and (iii) restricting credit card limits
and instalment payments.

Due to accelerated capital outflows from emerging markets beginning in May 2013 and increased domestic
political concerns, the Turkish Lira depreciated rapidly throughout December 2013 and January 2014 and the
risk premium for Turkish assets increased. In order to support financial stability and in response to rising
inflation, the Central Bank announced a significant rate increase on 28 January 2014. As a result of tight
monetary policy and other measures taken by the BRSA to control the increase in consumer loans in the last
quarter of 2013, domestic consumption weakened and the current account deficit improved significantly
falling to U.S.$45.8 billion in 2014 as compared to U.S.$65.1 billion in 2013. Political conditions also
somewhat stabilised following local and presidential elections in March and August 2014. These stabilizing
measures and improved domestic political situation in Turkey in the second half of 2014 also helped to
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support loan growth in the Turkish banking sector and contributed to the growth in Akbank's loan portfolio.
However, tensions have increased in anticipation of Turkey's next general election in June 2015.

GDP growth in the first nine months of 2014 was only 2.8% principally reflecting limited growth in private
consumption which represents almost 70% of the GDP.

The Turkish economy may also be negatively affected by regional political instability as well as EU and US
sanctions against certain Russian financial institutions and companies. See “Risk Factors—Risk Factors
Relating to Turkey” of the Base Prospectus incorporated by reference herein.

Loan Portfolio Growth

During 2012, 2013 and 2014, Akbank pursued a policy of changing its asset mix from securities to loans and
increasing its lending growth in all areas with a particular focus on high yielding TL-denominated loans.
This policy of changing asset mix from securities to loans and changing the loan mix towards higher-
yielding products, coupled with the increased demand for commercial and retail loans as a result of lower
interest rates in 2013 (following a decline in inflation), increase in GDP per capita and the improved asset
quality resulted in an increase of the share of loans as a percentage of Akbank's assets from 53.1% as at 31
December 2011 to 62.2% as at 31 December 2014.

The table below sets forth Akbank's total loans, total securities, and total deposits in Turkish Lira and foreign
currency as at 31 December 2014, 2013 and 2012.

31 December

2014 2013 2012
(in TL billions)
TL FC Total TL FC Total TL FC Total
Total Loans........cccevvevveivevieieeire e 859 503 136.1 755 425 1180 589 335 924
Total SECUNitieS......ccvvvveeeceeiecceecieeeien 272 212 484 305 148 454 340 123 46.3
Total DepOSItS......ccccvrvrireeeieeiieeine 653 57.0 1223 56.3 56.2 1125 510 397 907

Akbank's total loan growth was 15.4%, 27.8% and 24.2% in 2014, 2013 and 2012 respectively.

Akbank's total loans reached TL136.1 billion as at 31 December 2014 from TL118.0 billion as at 31
December 2013, a TL18.1 billion or 15.4% increase, with the highest growth in TL-denominated SME loans
in the year ended 31 December 2014. TL-denominated SME loans increased from TL23.0 billion as at 31
December 2013 to TL30.2 hillion as at 31 December 2014, an increase of 26.6%. As at 31 December 2014,
TL denominated SME loans represented 22.2% of the Akbank's total loans.

Consumer loans grew by 11.7% and credit cards outstanding decreased by 12.2% in the year ended 31
December 2014. These trends reflected the measures taken by BRSA at the end of 2013 to control the
increase in consumer lending, including particularly restrictive measures on credit cards and loans. Given
these more burdensome requirements in relation to consumer lending, as well as Akbank’s cautious growth
strategy in relation to its credit card and mortgage loan portfolios, Akbank sought to continue steady loan
growth. Akbank’s mortgage loan growth was 3.6% while Akbank’s bank-only FX loan growth was 4.4%,
which was below sector levels of 10.8% in U.S.$ terms. This was the result of Akbank’s cautious growth
strategy in an environment where FED rate action was expected but not yet known as to when and/or how
much it would be and the possible impact of this on the Turkish economy and interest rates, as well as
Akbank’s willingness to match lending to financing of mortgage loans in terms of maturities to avoid higher
vulnerability from changes in pricing. Therefore, Akbank’s overall lending growth was lower than that of
many of its competitors in this business line.

Akbank's NPL ratio was 1.7%, 1.4% and 1.2% as of 31 December 2014, 2013 and 2012 respectively. In
2013, Akbank's NPL ratio was impacted by adverse macroeconomic conditions starting from June 2013
which resulted from political uncertainties in Turkey, global monetary policies and a reduction in overall risk
appetite for emerging markets. The increase in Akbank's NPL ratio as of 31 December 2014 was mainly due
to economic uncertainties and fluctuations in interest rates and fluctuations in the TL, which mainly
negatively impacted credit card and consumer debt as well as several corporate/commercial loans that
became non-performing during the period. Akbank’s NPL ratio was further adversely impacted by regulatory
restrictions on credit card limits which impacted repayment capabilities of borrowers. Asset quality remains
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an on-going concern and a key focus of Akbank given potential risks to economic growth the value of TL
and interest rates. During the same periods, the NPL ratio of the Turkish banking sector was 2.8%, 2.6% and
2.8%, respectively.

Interest Rate Environment in Turkey

There have been and are expected to be significant changes in interest rates in Turkey reflecting both macro
factors and conventional and unconventional action by the Central Bank of Turkey. In general, increases in
interest rates allow Akbank to increase its revenue from loans due to higher rates that Akbank is able to
charge. Akbank benefits from a higher return on its excess capital. However, such an increase may adversely
affect Akbank's results of operations as a result of reduced overall demand for loans and greater risk of
default by Akbank's customers. In addition, increased interest rates affect Akbank's funding costs and can
adversely affect Akbank's net income if Akbank is unable to pass on the increased funding costs to its
customers. On the other hand, a decrease in interest rates can reduce Akbank's revenue from loans as a result
of lower rates on Akbank's loans. This reduction of revenue may however be offset by an increase in the
volume of Akbank's loans resulting from increased demand for loans and by a decrease in Akbank's funding
costs.

On average, principally due to the short-term nature of the majority of Akbank's customers' time deposits,
Akbank's interest bearing liabilities are generally repriced faster than its interest-earning assets. Reductions
in interest rates are repriced into Akbank's liabilities after approximately 185 days. At the same time, the
repricing of its loans and securities is slower, at between 366 and 991 days, due to their longer maturities,
resulting in a widening of the net interest margin earned by Akbank. Accordingly, an increase in interest
rates results in narrowing margins in the short term. The Central Bank overnight Turkish Lira borrowing
rate was 5.0% in the year ended 31 December 2012. Thereafter, it was gradually reduced to 3.50% as of 31
December 2013. On 28 January 2014, the Central Bank increased the overnight interest rate to 8.0%. On the
same date the repo rate, which is considered the policy rate, was increased from 4.5% to 10.0%. As a result
of a reduced political uncertainties and improvement in risk premium indicators following the local elections
in March 2014, the Central Bank (CBRT) reduced the repo rate from 10.0% to 9.5% on 22 May 2014, to
8.75% on 25 June 2014 and to 8.25% on 17 July 2014 and kept at 8.25% until the start of 2015. More
recently, in January 2015; CBRT started an easing cycle in monetary policy in line with the favourable
inflation outlook mainly due to decreasing oil prices and favourable base effects. Decreasing oil prices also
had a positive impact on the current account deficit; CAD/GDP decreased 5.8% in 2014 from 7.9% in 2013.
However, a further decrease in the current account deficit may be suppressed by the recent devaluation of the
TL. The CBRT cut the repo rate from 8.25% to 7.75% on 20 January 2015 and again to 7.50% on 23
February 2015. Additionally, the O/N lending rate decreased from 11.25% in December 2014 to 10.75% in
February 2015.

The following table sets forth Akbank's net interest margin (computed as net interest income for the period as
a percentage of average interest earning assets) for the semi-annual periods from 1 January 2012 to 31
December 2014.

First Half 2012.......c.ccovviiiiiiieie e, 3.47%
Second Half 2012 .......ocovvveivviiieiecieeee, 3.67%
First Half 2013......cooooiiiieeee e, 3.87%
Second Half 2013 .......ocovveiiviiieieeee, 3.69%
First Half 2014........oooovoviviieiee e, 3.53%
Second Half2014..........cooeeviien... 3.58%

The improvement in net interest margins in 2012 was principally due to the growth in Akbank's TL-
denominated loans, particularly high yielding SME and consumer loans, the positive impact of loan repricing
and a decrease in interest rates on deposits. In the first half of 2013, the improvement in the net interest
margin continued principally due to continued reduction in interest rates. Akbank also continued to grow its
high margin products such as TL-denominated SME and consumer loans and increase its low cost demand
deposits. However, due to adverse economic and political developments in Turkey and increase in interest
rates starting from June 2013, Akbank's net interest margin declined in the second half of 2013. In the first
half of 2014, the decline in net interest margin continued mainly due to tightening of monetary policy and the
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resulting increase in the cost of deposits, which outpaced loan repricing. In the second half of 2014, net
interest margin increased mainly due to easing of the monetary policy which positively impacted loan-
deposit spreads as interest-bearing liabilities repriced faster.

For further information, see “Selected Statistical and Other Information—Interest Earning Assets: Yield,
Margin and Spread”.

Exchange Rates

A significant portion of Akbank’s assets and liabilities are denominated in foreign currencies, particularly in
U.S. Dollars and Euro. As of 31 December 2014, 44.2% of Akbank’s total assets and 51.0% of Akbank’s
total liabilities were denominated in foreign currencies. Akbank monitors its net open position in foreign
currencies and historically has sought to be fully hedged in terms of foreign currency exposure through
entering into derivative foreign exchange transactions.

In addition, the BRSA imposes a foreign currency position limit which is defined as an amount plus/minus
20% of the total capital used in the calculation of regulatory capital adequacy ratios. Akbank’s foreign
currency net open position ratios were 3.3%, 3.2% and 5.1% as of 31 December 2014, 2013 and 2012,
respectively.

Akbank converts such assets and liabilities and interest earned from and paid on those assets and liabilities
into Turkish Lira in preparing its financial statements. As a result, Akbank’s financial results are impacted
by changes in foreign exchange rates. For the years ended 31 December 2014, 2013 and 2012, Akbank
recorded net foreign exchange gain of TL516 million, loss of TL922 million and gain of TL541 million
respectively.

Exchange rate movements also affect the Turkish Lira-equivalent value of Akbank's foreign currency
denominated assets and capital, which can affect capital adequacy either positively (for example, if the
Turkish Lira appreciates, then assets in foreign currencies convert into fewer Turkish Lira in the calculations
of capital adequacy ratios and thus increase the capital adequacy ratios) or negatively (for example, if the
Turkish Lira depreciates, then assets in foreign currency convert into more Turkish Lira in the calculations of
capital adequacy ratios and thus reduce the capital adequacy ratios.)

Securities Portfolio

The share of Akbank's securities portfolio, which comprises primarily Turkish government securities and
smaller holdings of other securities such as corporate and foreign government debt securities, in its total
assets decreased to 22.2% as of 31 December 2014 from 23.7% as of 31 December 2012 as a result of
Akbank’s policy of changing its asset mix from securities to loans, which resulted in the increase of share of
loans in total assets from 47.2% as of 31 December 2012 to 62.2% as of 31 December 2014. Historically,
Akbank's securities portfolio has generated a substantial portion of its income but Akbank has viewed active
lending as potentially more lucrative. As a result of this policy, Akbank's management expects that the
percentage of its assets invested in securities will decrease further in the medium term.

Similarly, the share of total interest income from Akbank's marketable securities declined to 25.3% for the
year ended 31 December 2014, as compared to 27.8% and 35.1% in the years ended 31 December 2013 and
31 December 2012, respectively. For the year ended in 2014, interest income on marketable securities was
TL3.7 billion and interest income on loans was TL10.6 billion.

As of 31 December 2014, Akbank's total securities comprised 55.7% fixed rate securities, 9.7% floating rate
securities (excluding Consumer Price Index (CPI) linked securities) and 34.6% CPI-linked securities,
compared to 48.4%, 17.8% and 33.8%, respectively, in 2013 and 47.7%, 15.9% and 36.4%, respectively, in
2012.

As Akbank’s securities portfolio is comprised largely of high quality domestic securities (principally Turkish
government debt denominated principally in TL and to a lesser extent in U.S.$ and other major currencies),
Akbank does not expect any significant credit losses on its securities portfolio. Its trading portfolio and
available-for-sale investment securities portfolio are marked-to-market with the mark-to market losses or
gains being included in income (for the trading portfolio and where there is a permanent impairment of
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available-for-sale securities) or shareholders’ equity (for the available-for-sale portfolio) as appropriate. In
case of permanent impairments of held-to-maturity securities, such impairment losses are also recognized in
income.

See "Selected Statistical and Other Information - Securities Portfolio".

Akbank's Provisioning for Impaired Loans

Akbank's NPL ratio was 1.7%, 1.4% and 1.2% as of 31 December 2014, 2013 and 2012 respectively. In
2013, Akbank's NPL ratio was impacted by adverse macroeconomic conditions starting from June 2013
which resulted from political uncertainties in Turkey, global monetary policies and reduction in overall risk
appetite for emerging markets. The increase in Akbank's NPL ratio as of 31 December 2014 was mainly due
to economic uncertainties and fluctuations in interest rates and the value of TL which mainly impacted credit
card and consumer lending as well as several corporate/commercial loans that became non-performing
during the period. These adverse conditions were also furthered by regulatory restrictions on credit card
limits which impacted repayment capabilities of retail borrowers.

Akbank has a more conservative policy regarding provisions for NPLs than required by the BRSA. As of 31
December 2014, Akbank has set aside 93.5% of its NPLs through specific provisioning for its non-
performing loans. This policy is conservative as regulations allow for a period of up to 12 months for
provisions to be made, depending on the level of collateralisation. Due to its conservative provisioning
policy, Akbank believes that it may benefit from strong recoveries from NPLs within shorter periods of time,
as such NPLs may also have strong collateralisation levels. Together with general provisioning, Akbank total
provisions covers almost 183.8% of its NPLs.

The audit reports for the 2014 BRSA Annual Financial Statements and the 2013 BRSA Annual Financial
Statements included a qualification relating to the general provision allocated by Akbank's management for
the possible results of the circumstances that may arise from any changes in the economy and market
conditions.

This general provision as of 31 December 2013 amounted to TL270 million and was recorded under
"Provision for losses and other receivables™ in the year ended 31 December 2013. During the year ended 31
December 2014, Akbank reversed TL70 million of the general provision (this was recorded under "Other
operating income"), so as of 31 December 2014 it amounted to TL200 million. This provision might be
reversed or re-allocated by management in future periods, which may cause Akbank's net profit to be higher
in future periods than it otherwise would be in the absence of such reversal or re-allocation.

See "Risk Management — Identification and Remediation of Problem Loans".

Critical Accounting Policies

The accounting policies adopted by Akbank are critical to understanding its financial condition, results of
operations and the Akbank BRSA Financial Statements and the notes thereto. These accounting policies are
described in detail in the notes to the Akbank 2014 Annual BRSA Financial Statements incorporated by
reference herein under "Section Three—Accounting Policies”. Certain of Akbank's accounting policies
require significant managerial judgment on matters that are inherently uncertain, including the valuation of
certain assets and liabilities and the adoption of estimates and assumptions based on historical experience
and other factors considered reasonable and significant by Akbank's management. Akbank has established
policies and control procedures intended to ensure that stringent valuation methods are applied in accordance
with applicable accounting principles during the preparation of its financial statements for the relevant
period. The following is a brief description of Akbank's current accounting policies which require significant
managerial judgment or otherwise are critical to the results of operations and financial condition presented in
the Akbank BRSA Financial Statements.

Forward Transactions and Derivative Instruments

The major derivative instruments utilized by Akbank are currency and interest rate swaps, cross currency
swaps, currency options and currency forwards. The Bank does not engage in speculative trading.

Akbank classifies its derivative instruments as “Held-for-hedging” or “Held-for-trading” in accordance with
“Turkish Accounting Standard for Financial Instruments: Recognition and Measurement” (“TAS 39”). In
accordance with TAS 39, although certain derivative transactions provide effective economic hedges under
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Akbank’s risk management position, in accordance with TAS 39 they are treated as derivatives “Held-for-
trading.”

Payables and receivables arising from the derivative instruments are included in the off-balance sheet
accounts at their contractual values.

Derivative instruments are remeasured at fair value after initial recognition. In accordance with the
classification of the derivative instrument, if the fair value of a derivative financial instrument is positive, it
is recorded to “Trading derivative financial assets” or “Hedging derivative financial assets”; if the fair value
difference is negative, it is recorded to “Trading derivative financial liabilities” or “Hedging derivative
financial liabilities”. Differences in the fair value of trading derivative instruments are accounted as
income/loss from derivative financial transactions under “trading income/loss” in the income statement. The
fair values of the derivative financial instruments are calculated using quoted market prices or by using
discounted cash flow models.

Embedded derivatives are separated from the host contract and accounted for as a derivative under TAS 39
if, and only if the economic characteristics and risks of the embedded derivative are not closely related to the
economic characteristics and risks of the host contract, a separate instrument with the same terms as the
embedded derivative would meet the definition of a derivative and the hybrid instrument is not measured at
fair value with changes in fair value recognized in profit or loss. When the host contract and embedded
derivative are closely related, embedded derivatives are not separated from the host contract and are
accounted for according to the standard applied to the host contract.

Interest Income and Expense

Interest income and expenses are recognised using the “Effective interest method”. Akbank Group ceases
accruing interest income on non-performing loans and reverses any interest income accrued from such loans.
No income is accounted until the collection is made according to the related regulation.

Fees and Commission Income and Expense

Fees and commission income/expenses are primarily recognised on an accrual basis or “Effective interest
method” according to the nature of the fee and commission, except for certain commission income and fees
for various banking services which are recorded as income at the time of collection. Contract based fees or
fees received for services such as the purchase and sale of assets on behalf of a third party or legal person are
recognised as income at the time of collection.

Financial Assets
Financial assets at the fair value through profit or loss

Trading financial assets are financial assets which are either acquired to generate a profit from short term
fluctuations in prices or are financial assets included in a portfolio aimed at short-term profit making.

All regular way purchases and sales of trading financial assets are recognised at the settlement date, which is
the date that the asset is delivered to/from Akbank. Trading financial assets are initially recognised at fair
value and re-measured at their fair value after recognition. All gains and losses arising from these valuations
are reflected in the income statement. Interest earned while holding trading financial assets is accounted as
interest income and dividends received are included separately in dividend income.

Derivative financial assets are classified as trading financial assets unless they are used for hedging purposes.
Akbank has no financial assets designated as financial assets at fair value through profit or loss.
Financial assets available-for-sale

Financial assets available-for-sale consist of financial assets other than “Loans and receivables”, “Held-to-
maturity”, “Financial assets at fair value through profit or loss” and non-derivative financial assets. Financial
assets available-for-sale are recorded by adding transaction cost to acquisition cost reflecting the fair value of
the financial asset.

After the recognition, financial assets available-for-sale are re-measured at fair value. Interest income arising
from available-for-sale calculated with “Effective interest method” and dividend income from equity
securities are reflected to income statement. “Unrealised gains and losses” arising from the difference
between the amortised cost and the fair value of securities classified as available-for-sale are recognised in
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the account of “Marketable securities valuation differences” under shareholder’s equity, unless these assets
are impaired, collected, sold, or disposed of. When these securities are collected or disposed of, the related
fair value differences accumulated in the shareholders’ equity are transferred to the income statement.

Available-for-sale equity securities that have a quoted market price in an active market and whose fair values
can be reliably measured are carried at fair value. Available-for-sale equity securities that do not have a
guoted market price in an active market and whose fair values cannot be reliably measured are carried at
cost, less provision for impairment.

Loans and receivables

Loans and receivables are non-derivative financial assets that are not classified as financial assets at fair
value through profit or loss or financial assets available-for-sale, are unlisted in an active market and whose
payments are fixed or can be determined. Loans and receivables are carried initially by adding acquisition
cost which reflect fair value to transaction costs and subsequently recognised at the discounted value
calculated using the effective interest method. The expenses incurred for the assets received as collateral are
not considered as transaction costs and are recognized in the expense accounts.

If the collectability of any receivable is identified as limited or doubtful by the management through
assessments and estimates, Akbank provides general and specific provisions for these loans and receivables.
Provision expenses are deducted from the net income of the period. If there is a subsequent collection from a
receivable which has already provisioned in the previous years, the recovery amount is classified under other
operating income. If a receivable is collected which is provisioned in the same year, it is deducted from the
special provisions for loans and other receivables. Uncollectible receivables are written-off after all the legal
procedures are finalised.

Held-to-maturity financial assets

Held-to-maturity financial assets are non-derivative financial assets with fixed or determinable payments and
fixed maturity that an entity has the positive intention and ability to hold-to-maturity other than those that the
entity upon initial recognition designates as at fair value through profit or loss, those that the entity
designates as available-for-sale; and those that meet the definition of loans and receivables. Held-to-maturity
financial assets are initially recognized at acquisition cost including the transaction costs which reflect the
fair value of the those instruments and subsequently recognized at amortized cost by using effective interest
rate method. Interest income obtained from held-to-maturity financial assets is accounted in income
statement.

There are no financial assets previously classified as held-to-maturity but which cannot be subject to this
classification for two years due to the contradiction of classification principles.

Akbank has CPI linked government bonds under available-for-sale and held-to maturity portfolios with semi-
annual fixed real coupon rates and a maturity of 5 to 10 years. These marketable securities are valued and
accounted by using the effective interest rate method by considering the real coupon rates and reference
inflation index at the issue date together with the index calculated by considering the estimated inflation rate.
As disclosed in the “Inflation Indexed Bonds Manual” published by the Turkish Treasury, the reference
index used for the real payments is determined based on the inflation rates of two months before. The
estimated inflation rate used is updated during the year when necessary.

Provisions and Contingent Liabilities

Provisions are recognised when Akbank Group has a present legal or contingent obligation as a result of past
events, it is probable that an outflow of resources embodying economic benefits will be required to settle the
obligation, and a reliable estimate of the amount of the obligation can be made. A provision for contingent
liabilities arising from past events should be recognized in the same period of occurrence in accordance with
the periodicity principle. When the amount of the obligation cannot be reliably estimated and there is no
possibility of an outflow of resources from Akbank Group, it is considered that a contingent liability exists
and it is disclosed in the related notes to the financial statements.

Taxation
Current tax
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In Turkey, the corporate tax rate is 20%. Corporate tax is calculated on Akbank’s total income after adjusting
for certain disallowable expenses, tax-exempt income and other allowances. No further tax is payable unless
the profit is distributed. A 75% portion of the capital gains derived from the sale of equity investments and
immovable properties held for at least two years is tax exempt, if such gains are added to paid-in capital or
held in a special fund account under liability for five years.

Under the Turkish Corporate Tax Law, losses can be carried forward to offset against future taxable income
for up to five years. Tax losses cannot be carried back to offset profits from previous periods.

In Turkey, there is no procedure for a final and definitive agreement on tax assessments. Companies must
file their tax returns by the 25th day of the fourth month following the closing of the accounting year to
which they relate. Tax returns are open for five years from the beginning of the year following the date of
filing during which time period the tax authorities have the right to audit tax returns, and the related
accounting records on which they are based, and may issue re-assessments based on their findings. Current
tax, related to items recognized directly in equity is also credited or charged directly to equity.

Deferred tax

Akbank Group calculates and accounts for deferred income taxes for all temporary differences arising
between the tax bases of assets and liabilities and their carrying amounts in these financial statements. In the
deferred tax calculation, the enacted tax rate is used as of the balance sheet date. Deferred tax liabilities are
recognised for all resulting temporary differences whereas deferred tax assets resulting from temporary
differences are recognised to the extent that it is probable that future taxable profit will be available against
which the deferred tax assets can be utilized. Deferred tax asset is not provided over provisions for possible
risks and general loan loss provisions.

Deferred taxes and liabilities resulting from different subsidiaries subject to consolidation are not presented
as net; rather they are presented separately as assets and liabilities in the financial statements. Deferred tax
related to items recognised directly in equity is also credited or charged directly to equity.

Information on taxation in foreign associates
Akbank AG (Germany)

German-resident corporations (i.e. corporations with legal or business centers located in Germany) are
subject to corporate taxation in Germany over their total income. Regardless of any profit distribution
corporate tax is levied at 15% over total income. Effective corporate tax rate is 15.825% since an additional
solidarity tax of 5.5% is applied over the calculated corporate tax. In addition to that, trade income tax at an
approximate rate of 16% is levied by the local city governance. Accordingly, the total tax burden including
all types of tax (corporate tax, solidarity tax and trade income tax) is approximately 32%.

Akbank (Dubai) Limited (United Arab Emirates)

Akbank Dubai, operating in Dubai International Finance Center, is not subject to taxes according to the laws
of this country.

Accounting Policy Changes
There have been no accounting policy changes since 2008.
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Analysis of Results of Operations and Financial Condition

The table below sets out Akbank's summary income statement for the years ended 31 December 2014, 2013
and 2012.

For the years ended 31 December

2014/ 2013/
2013 2012
2014 Change % 2013 Change % 2012

(TL thousands, except percentages)

Interest income ...... 14,690,586 23.5% 11,891,833 2.1% 11,649,475
Interest expense...... 7,470,308 35.6% 5,510,286 (12.4)% 6,291,675
Net interest

iNCOMEe. oo, 7,220,278 13.1% 6,381,547 19.1% 5,357,800
Net fee and

commission

income.........cc....... 2,436,707 9.1% 2,233,319 24.8% 1,788,881
Dividend income ... 1,381 (72.2)% 4,970 580.8% 730
Trading

income/(loss)

(NE) coveoree, (75,476)  (115.4)% 491,008 21.8% 403,189
Other operating

iNCOMEe oo, 633,895 51.5% 418,409 0.7% 415,363
Total operating

iNCOMe. . 10,216,785 7.2% 9,529,253 19.6% 7,965,963

Provision for
loan losses and

other receivables.... 2,076,858 7.2% 1,936,548 72.8% 1,120,889
Other operating

EXPENSES ...vovvnreeens 3,806,435 7.9% 3,528,724 18.9% 2,968,464
Net operating

income/(loss)......... 4,333,492 6.6% 4,063,981 4.8% 3,876,610
Tax provision for

continuing

operations............... 954,846 (3.2)% 986,800 13.2% 871,662
Net

income/(10ss)......... 3,378,646 9.8% 3,077,181 2.4% 3,004,948

The following table identifies the share that net interest income, net fee and commission income, dividend
income, trading income and other operating income have represented in Akbank's total operating income for
each of the indicated periods.

For the years ended 31 December

2014 2013 2012

Net interest iINCOME.......ccceevvevieeieecreccee e 70.7% 67.0% 67.3%
Net fee and commission iNCOME..........c.......... 23.9% 23.4% 22.5%
Dividend income .................... 0.0% 0.1% 0.01%
Trading income/(loss) (net) .... (0.7)% 5.2% 5.1%
Other operating iNCOME ..........co.covvvveerreneenn 6.2% 4.4% 5.2%
100.0% 100.0% 100.0%

Total operating inCOME .........c.ccoeevveerieiennnne.
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Net Income

The following tables set out the principal components of Akbank's net income for the years ended 31
December 2014, 2013 and 2012.

For the years ended 31 December % change
2014 2013 2012 2014/2013 2013/2012
(TL thousands, except percentages)

Interest and similar income..........cccceeevveeennee. 14,690,586 11,891,833 11,649,475 23.5% 2.1%
Interest expense and similar charges .............. (7,470,308) (5,510,286) (6,291,675) 35.6% (12.4%)
Non-interest income® ...........ccc.ccoovvverrerrnnne. 2,996,507 3,147,706 2,608,163 -4.8% 20.7%
Provision for loan losses and other
receivables ... (2,076,858) (1,936,548) (1,120,889) 7.2% 72.8%
Other operating EXPENnSES..........ccveererverieveneas (3,806,435) (3,528,724) (2,968,464) 7.9% 18.9%
Tax provision for continuing operations......... (954,846) (986,800) (871,662) -3.2% 13.2%
Income/(loss) from the group .......ccccceevrvenennee 3,378,646 3,077,177 3,004,910 9.8% 2.4%
Income/(loss) from minority interest.............. 7 4 38 75.0% (89.5)%
NEt INCOME oo 3,378,646 3,077,181 3,004,948 9.8% 2.4%
Note:

(1) Non-interest income comprises net fee and commission income, dividend income, trading income/(loss) (net) and other operating income.

Akbank's net income for the year ended 31 December 2014 was TL3.38 billion, a 9.8% increase compared to
TL3.08 billion in the year ended 31 December 2013. Return on average total assets was 1.6% for the year
ended 31 December 2014 and 1.7% for the year ended 31 December 2013. Return on average shareholders'
equity (excluding non-controlling interest) was 14.1% for the year ended 31 December 2014 compared to
14.0% for the year ended 31 December 2013. The sector average was 11.6% for the 2014 on a standalone
basis.

Akbank's net income for the year ended 31 December 2013 was TL3.1 billion, a 2.4% increase compared to
TL3.0 billion in 2012. Return on average total assets was 1.7% for 2013 and 2.0% for 2012. Return on
average shareholders' equity (excluding non-controlling interest) for 2013 was 14.0% compared to 15.1% for
2012.

Net Interest Income

Akbank's net interest income is the difference between the interest income that it earns on its interest-earning
assets and the interest expense that it pays on its interest-bearing liabilities. Its primary sources of interest
income are interest on loans and interest on marketable securities (principally Turkish government securities
denominated in TL). The table below sets out the principal components of Akbank's net interest income for
the years ended 31 December 2014, 2013 and 2012.

For the years ended 31 December

Change Change
2014 (%) 2013 (%) 2012

(TL thousands, except percentages)
Interest Income — Interest Expense:

Interest 0N 10ans........ccoovvevrecvreenseeeens 10,595,948 27.4% 8,317,433 13.2% 7,345,599
Interest from reserve requirements — — —
Interest from banks........cccoevevviveieciiiieeiens 36,747 12.3% 32,736 30.9% 25,000
Interest from money market transactions ..... 63,676 149.7% 25,497 (41.3)% 43,441
Interest from marketable securities............... 3,718,611 12.3% 3,311,800 (19.1)% 4,094,443
Financial lease inCOMe............cccoeeevvveennnnen. 235,838 26.7% 186,186 41.7% 131,438
Other intereSt iNCOME ..vvveeeeeee e, 39,776 118.7% 18,181 90.3% 9,554
Total interest iNCOME ....ovr oo 14,690,586  23.5% 11,891,833 2.1% 11,649,475
Interest 0N deposits........coceveveerercrenerieens 5,457,539 34.3% 4,062,573 (15.4%) 4,804,202
Interest on funds borrowed ............cccoveines 375,206 13.4% 330,875 (9.5)% 365,633
Interest on money market transactions ......... 1,002,028 59.6% 627,980 (8.1)% 683,262
Interest on securities issued ...........c.cccveenns 612,542 30.4% 469,917 13.6% 413,566
Other interest eXPEeNSE .....ccevveveveeseiierienens 22,993 21.4% 18,941 (24.3)% 25,012

7,470,308 35.6% 5,510,286 (12.4)% 6,291,675
7,220,278 13.1% 6,381,547 19.1% 5,357,800

Total interest eXpPense .........cccceveveeieirennas
Net interest income .......cccocevvvvveieen e
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Net interest income increased by 13.1% in the year ended 31 December 2014 from TL6.4 billion in the year
ended 31 December 2013 to TL7.2 billion, mainly driven by effective NIM management and loan growth on
higher yielding products in the increasing TL market interest rates environment, as well as interest income
earned by CPI linked securities, despite a reduction in net interest margin due to the higher cost of funding.
Akbank's cost of funding increased by 35.6% from the year ended 31 December 2013 to year ended 31
December 2014, while interest income increased by 23.5% during the same period. The increase in cost of
funding was primarily driven by the general upward trend of funding costs resulting from continued increase
in average TL market interest rates, starting from mid-2013. Akbank's total deposits and TL-denominated
deposits increased by 8.7% and 16.0%, respectively, in the year ended 31 December 2014. For the same
period, total loans increased by 15.4% and total investment securities increased by 6.8%. Akbank's net
interest margin decreased to 3.6% in the year ended 31 December 2014 as compared to 3.7% for the year
ended 31 December 2013. The decrease in net interest margin resulted principally from an increase in the
cost of deposits as a result of an increase in interest rates. Although the cost of funding increased in the
second half of 2013 due to concerns with respect to tapering by the U.S. Federal Reserve which adversely
impacted emerging markets and political uncertainty within Turkey, Akbank's net interest income increased
by 19.1% in 2013 as compared to 2012. The increase was mainly due to better NIM Management and
focusing on high yielding loan segments. For an allocation of changes in Akbank's net interest income as a
result of these factors see “Selected Statistical and Other Information — Analysis of Changes in Net Interest
Income and Interest Expense.”

Interest income and interest expense are discussed in greater detail below.
Interest Income

Interest income is a function of both volume of, and yield earned on Akbank’s interest earning assets, mainly
from loans and debt securities.

Interest income was TL14.7 billion for the year ended 31 December 2014, an increase of 23.5% compared to
TL11.9 billion for the year ended 31 December 2013. For the year ended 31 December 2014, the increase in
interest income was principally due to a 27.4% increase in interest income from loans primarily driven by
growth in higher yielding TL loans and a 12.3% increase in interest income from marketable securities
principally driven by improved yields as well as an increase in the average TL market interest rates. Total
assets increased by 11.9% as at 31 December 2014, from TL195.5 billion at 31 December 2013, investment
securities increased by 6.8% from TL45.4 billion as at 31 December 2013 to TL48.4 billion as at 31
December 2014 and total loans increased by 15.4% from TL118.0 billion as at 31 December 2013 to
TL136.1 billion as at 31 December 2014. See “—Loan Portfolio Growth”.

Interest income was TL11.9 billion for the year ended 31 December 2013, an increase of 2.1% compared to
TL11.6 billion for the year ended 31 December 2012. In 2013 the increase in interest income from loans was
largely offset by the decline in interest income from marketable securities due to lower market rates. Total
assets increased by 19.6% as at 31 December 2013, from TL163.5 billion in 2012 to TL195.5 billion in 2013,
with total loans increasing by 27.8% in 2013, from TL92.4 billion as at 31 December 2012 to TL118.0
billion as at 31 December 2013 and cash and balances with the Central Bank of Turkey increasing by 9.4%
from TL16.7 billion as at 31 December 2012 to TL18.2 billion as at 31 December 2013. See “—Loan
Portfolio Growth”.
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Interest Income from Loans
The table below sets out certain key components of Akbank's total loans for the periods presented.

Change Change
2014 % 2013 % 2012
(TL thousands, except percentages)

CoNSUMEN 10ANS .....vveveieicrecriee e 30,999 11.7 27,744 325 20,944
SME 10ANS ....oiviiiiireececteecec s 47,894 26.6 37,817 39.2 27,178
Credit Cards........covevieiiieceieeee e 12,904 (12.2) 14,692 7.8 13,624
Corporate 10aNnS.........ccccevereierceer e 44,185 17.3 37,664 23.2 30,521
Performing 10ans ..o 135,980 15.3 117,917 27.8 92,267
Non-performing 10ans ..........cccooeveiiiiiencieneseens 2,330 39.0 1,677 50.4 1,115
Total loans and advances to customers............... 138,310 15.7 119,594 28.1 93,382
Allowance for 10an 10SSES.........ccccviveieieeiriirieiiens 2,179 37.6 1,584 54.8 1,023
Net loans and advances to customers.................. 136,131 154 118,010 278 92,360

Consumer loans and SME loans increased 11.7% and 26.6% respectively, credit cards decreased 12.2%
(principally driven by adverse regulatory changes) and corporate loans increased 17.3% in the year 2014.
Consumer loans and SME loans increased 32.5% and 39.1% respectively, credit cards increased 7.8% and
corporate loans increased 23.4% in 2013. Consumer loans and SME loans increased 34.3% and 33.9%
respectively, credit cards increased 37.3% and corporate loans increased 7.3% in 2012.

Interest income from loans was TL10.6 billion in the year ended 31 December 2014, an increase of 27.4%
compared to TL8.3 billion in the year ended 31 December 2013 primarily due to the increase in size of
Akbank's loan portfolio and due to increased yield on loans mainly as a result of better management of loan
spreads. In the year ended 31 December 2014, Akbank continued to focus on growing its loan portfolio in
the high yielding TL-denominated loans, in particular to SMEs and general purpose loans to retail customers.
TL-denominated consumer loans and TL-denominated SME loans increased 11.8% and 31.2% in the year
ended 31 December 2014 with the loans to total assets ratio increasing to 62.2% in the year ended 31
December 2014 from 60.4% in the year ended 31 December 2013. As of 31 December 2014, Akbank had a
10.5% market share in total loans in Turkey (10.4% in TL loans and 10.8% in foreign currency loans)
(source: BRSA).

Interest income from loans was TL8.3 billion in 2013, an increase of 13.2% compared to TL7.3 billion in
2012 primarily due to an increase in loans, although decline in yields on securities due to lower market rates
offset a substantial part of positive impact on loan growth. Responses to rising inflation and TL depreciation
by monetary authorities, including reductions in interest rate by Central Bank, as well as competition in the
sector resulted in lower yields on loans. Higher yielding loan products such as TL-denominated consumer
loans and TL-denominated SME loans increased 32.4% and 39.8% in 2013 and 34.3% and 50.4% in 2012
with the loans to total assets ratio decreasing to 60.4% in 2013 from 72.2% in 2012.

Interest Income from Marketable Securities

Akbank's interest income from marketable securities amounted to TL3.7 billion in the year ended 31
December 2014, an increase of 12.3% compared to TL3.3 billion in the year ended 31 December 2013. This
increase was primarily due to an increase in the volume of marketable securities, an increase in the interest
rates as well as rising inflation which increased the interest income on inflation-linked securities. Income
from inflation-linked securities increased by 8.9% from 31 December 2013 to 31 December 2014, whereas
income from the overall securities portfolio increased by 6.8% in the same period.

Akbank's interest income from marketable securities amounted to TL3.3 billion in 2013, a decrease of 19.1%
compared to TL4.1 billion in 2012. This decrease was primarily due to declining interest rates in the first half
of 2013.

For an allocation of changes in Akbank's interest income between 31 December 2014 and 31 December
2012, see “Selected Statistical and Other Information — Analysis of Changes in Net Interest Income and
Interest Expense.”
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Interest Expense

Akbank's liabilities predominantly consist of short-term deposits, as well as funds provided under repurchase
agreements and borrowings.

Total liabilities excluding shareholders' equity increased by 11.1%, from TL173.3 billion as at 31 December
2013 to TL192.6 billion as at 31 December 2014, with deposits increasing by 8.7% from TL112.5 billion as
at 31 December 2013 to TL122.3 billion as at 31 December 2014. Akbank's market share for deposits in the
year ending in 2014 was 10.0% (9.8% for TL-denominated deposits and 10.3% for foreign currency
deposits) (source: BRSA).

Funds borrowed increased by 6.9% from TL19.9 billion as at 31 December 2013 to TL21.3 billion as at 31
December 2014, due to depreciation of Turkish Lira against the U.S. Dollar, as most of Akbank's borrowings
are denominated in U.S. Dollars, and an increase in borrowings through the ARTS Securitisation Program
and short-term bond issues under Akbank's GMTN programme established in December 2013.

Interest expense for the year ended 31 December 2014 increased by 35.6% to TL7.5 billion from TL5.5
billion in the year ended 31 December 2013. The change was partly due to an increase in the cost of deposits
and cost of money market transactions resulting from an increase in average TL market interest rates as a
result of concerns with respect to global monetary conditions resulting from anticipated reduction in liquidity
by the U.S. Federal Reserve and political uncertainty within Turkey especially in the early part of 2014, and
partly due to increase in the volume of deposits.

Outstanding average TL-denominated deposits, together with deposits (based on management accounts)
provided under repo transactions, increased by 12.3% in the year ended 31 December 2014 as compared to
the year ended 31 December 2013. The average volume of foreign currency denominated deposits increased
by 25.2% in the year ended 31 December 2014 denominated in TL as compared to the year ended 31
December 2013, mainly due to depreciation of the TL, although in U.S.$ terms, it decreased 7.2% from
U.S.$26.4 billion to U.S.$24.5 billion.

In terms of average outstanding TL deposit balances (based on management accounts), 16.2% were TL
demand deposits and 83.8% were TL time deposits in the year ended 31 December 2014, compared to 15.8%
TL demand deposits and 84.2% TL time deposits in the year ended 31 December 2013.

The annual average cost on TL time deposits increased 9.3% in the year ended 31 December 2014 from
7.3% in the year ended 31 December 2013 due to an increase in average TL market interest rates as a result
of concerns with respect to global monetary conditions resulting from anticipated reduction in liquidity by
the U.S. Federal Reserve, economic and political uncertainties and fluctuations in interest rates.

Interest expense on funds borrowed increased to TL375.2 million in the year ended 31 December 2014 from
TL330.9 million in the year ended 31 December 2013.

Total liabilities excluding shareholders' equity increased by 22.9% in 2013, from TL141.0 billion as at 31
December 2012 to TL173.3 hillion as at 31 December 2013, with deposits increasing by 24% in 2013, from
TL90.7 billion as at 31 December 2012 to TL112.5 billion as at 31 December 2013, funds borrowed
increasing by 27.6% in 2013, from TL15.6 billion as at 31 December 2012 to TL19.9 billion as at 31
December 2013 and debt securities increasing by 32.0% in 2013, from TL6.6 billion in 2012 to TL8.7 billion
in 2013. Interest expense for the year ended 31 December 2013 decreased by 12.4% to TL5.5 billion from
TL6.3 billion in the year ended 31 December 2012. The decrease in interest expense in 2013 was principally
due to a decrease in market rates and effective cost management by restrained pricing on deposits, increasing
the share of demand deposits relative to total deposits and opportunistic repurchase transactions.

Outstanding average Turkish Lira denominated deposits, together with deposits (based on management
accounts) provided under repo transactions, increased by 11.6% in 2013 as compared to 2012. The average
volume of foreign currency denominated deposits increased by 26.2% in 2013 as compared to 2012.

In terms of average outstanding TL deposit balances (based on management accounts), 15.8% were TL
demand deposits and 84.2% were TL time deposits in 2013, compared to 13.4% TL demand deposits and
86.6% TL time deposits in 2012.

Changes in interest expense result both from changes in the average amount of interest-bearing liabilities and
the interest rates payable thereon. For an analysis of changes in Akbank's consolidated interest expense and
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similar charges as a result of these factors between 31 December 2014 and 31 December 2013, see “Selected
Statistical and Other Information—Analysis of Changes in Net Interest Income and Interest Expense.”

Provision for Loan Losses

Akbank maintains a general policy of taking 100% provision for loan losses (irrespective of collateral) unless
Akbank management believes collections from collaterals would be strong. Akbank's non-performing loans
(i.e. over 90 days past due) are fully provisioned in accordance with BRSA, except for a few instances,
where management believes collections from collateral would be sufficient for recovering the loan amount.

Akbank's provisions for loan losses increased by 7.2% to TL2.1 billion in the year ended 31 December 2014
from TL1.9 billion in the year ended 31 December 2013 principally due to growth on outstanding loans.
Akbank's provisions for loan losses increased by 72.8% to TL1.9 billion in the year ended 31 December
2013 from TL1.1 billion in the year ended 31 December 2012, principally driven by the substantial growth
on loans in the previous months and adverse economic and market conditions starting from June 2013.

NPLs as a percentage of total loans remained at low levels relative to Turkish banking sector averages as
published by the BRSA. Akbank's percentage increased to 1.7% in 2014 and 1.4% in 2013 compared to 1.2%
in 2012. Turkish sector averages for the same periods were 2.8%, 2.6% and 2.8%, respectively. Akbank’s
segment NPL breakdown for the year ended 31 December 2014 was 0.8% for business loans, 2.1% for
consumer loans and 6.6% for credit cards and the banking sector’s breakdown in the respective segments
was 2.4%, 2.4% and 6.8%.

For additional information on Akbank's loan losses, see “Management's Discussion and Analysis of
Financial Conditions and Results of Operations—Akbank's Provisioning for Impaired Loans”; “Selected
Statistical and Other Information —Non-Performing Loans; Provisioning; Loan Losses,” and “Selected
Statistical and Other Information— Allowance for Loan Losses.”

Total Non-interest Income

The table below sets forth the components of Akbank's non-interest income for the years ended 31 December
2014, 2013 and 2012.

For the years ended 31 December

% of % of % of

Total Total Total

non- non- % non-

interest % change interest  change interest

2014  income y-0-y 2013 income y-0-y 2012  income

(TL thousands, except percentages)
Net fees and commissions

INCOME ..o 2,436,707 81.3% 9.1% 2,233,319 71.0% 248% 1,788,881 68.6%
Dividend inCOMe .......cccceevevvvvvennne 1,381 0.0% (72.2)% 4,970 0.2% 580.8% 730 0.03%
Trading income/(10SS)................c.... (75476)  (25)%  (1154)% 491,008  156% 21.8% 403189  15.5%
Other operating income................... 633,895  21.2% 51.5% 418,409 13.3% 0.7% 415363  15.9%
Total non-interest income .......... 2,996,507 100.0% (48)% 3,147,706  100.0% 20.7 2,608,163 100.0%

Total non-interest income decreased by 4.8% in the year 2014 to TL3.0 billion from TL3.1 billion in the year
2013, primarily due to trading losses, which was only partially offset by an increase in net fee and
commission income. The trading loss principally reflected loss on derivative financial transactions entered
into, to mainly use Akbank’s excess foreign currency liquidity to fund Akbank’s local currency assets.

Akbank earns fee and commission income mainly from credit cards, bancassurance, asset management,
consumer and commercial loans, including mortgage loans and project finance loans. The principal drivers
for fee and commission income are the credit card and consumer banking products. Fee and commission
income increased by 9.1% in 2014 compared to 2013, as compared to a 24.8% increase in 2013. Reduced
growth was primarily due to a significant reduction in credit card fees, a slowdown in mortgage loans and
project finance loans, which earn higher fees, and limits on fees, on consumer loans and credit cards imposed
by regulations.
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Although such fees are expected by Akbank management to grow in parallel to the growth in consumer
banking, changes in regulation have imposed limits or prohibition on fees and commissions that a bank may
charge for banking services and such regulations have had and may in the future have an adverse impact on
fee and commission income.

Total non-interest income increased by 20.7% in 2013 to TL3.1 billion from TL2.6 billion in 2012. Fee and
commission income increased by 24.8% in 2013 compared to 2012, primarily due to increase in money
transfer fees and bancassurance commissions in parallel to growth in consumer loans.

Total Non-interest Expense

The following table shows the components of Akbank's non-interest expense for the years ended 31
December 2014, 2013 and 2012.

For the years ended 31 December

% of % of

Total Total
non- % non- % % of Total
interest change interest  change non-interest
2014  expense y-0-y 2013 expense y-0-y 2012 expense

(TL thousands, except percentages)

Personnel eXpenses..........c.ccveee. 1,486,084 39.0% 4.4% 1,423,264 403% 16.5% 1,221,580 41.2%
Depreciation expenses 201,876 5.3% 18.0% 171,012 4.8% 8.8% 157,116 5.3%
Operational leasing expenses....... 164,220 4.3% 12.2% 146,380 41% 14.6% 127,776 4.3%
Maintenance expenses................. 24,289 0.6% (4.6)% 25,464 0.7% 0.9% 25,231 0.8%
Advertisement eXpenses .............. 108,291 28% (10.5)% 120,936 3.4%  18.6% 101,962 3.4%
Other expenses 1,821,675 47.9% 11.0% 1,641,668 46.5%  23.0% 1,334,799 45.0%
Tota| non_interESt expense ........ 3,806,435 1000% 79% 3,528,724 100% 189% 2,968,464 100%

Total non-interest expense increased by 7.9% in 2014 to TL3.8 billion from TL3.5 billion in 2013 principally
driven by “Consumer Arbitration Board” penalties.

Total non-interest expense increased by 18.9% in 2013 to TL3.5 billion from TL3.0 billion in 2012,
principally driven by the human resources investment completed in the second half of 2012 and a one-off
Competition Board fine of TL129 million.

Akbank has taken a number of initiatives to increase operational efficiency and reduce the growth of non-
interest expenses. These initiatives have included centralising back office operations. Akbank also made
improvements in processes, for example reducing the time and the number of personnel needed to finalise
processes, while increasing Akbank’s capacity to handle such processes.

Income Taxes

Income tax expense was TL954.8 million and Akbank's effective tax rate was 22.0% in the year ended 31
December 2014 as compared to TL986.8 million income tax expense and a 24.3% effective tax rate in the
year ended 31 December 2013. The decrease in tax expense was primarily due to decreased total operating
income, principally resulting from declined trading income.

Income tax expense was TL954.8 million and the effective tax rate was 22.0% in 2014. Income tax expense
was TL986.8 million and the effective tax rate was 24.3% in 2013. Income tax expense was TL871.7 million
in 2012 and the effective tax rate was 22.5% in 2012.

In addition to general provisions Akbank is required to take according to the BRSA requirements, Akbank
may take additional prudential provisions for adverse circumstances that may arise from any changes in the
economy or market conditions. Turkish tax laws do not recognize changes related to general provisions from
its taxable income. Accordingly, Akbank’s effective tax rate may vary depending on the additional general
provisions taken by Akbank.

Liquidity and Funding

Akbank’s principal sources of funding are short-term deposits from retail and corporate customers, as well as
other banks. Currently, Akbank's strategy is to utilize deposits from its extensive customer base as the main
funding source, while opportunistically using repurchase transactions, borrowings from international banks
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and securities issuances particularly for the medium-term or long-term funding needs although this approach
is subject to change depending on market opportunities and changes in prevailing rates for deposits and other
funding sources. Although deposits are typically short-term in nature in the Turkish market, Akbank has
historically benefited from a high degree of stickiness in its deposits, although competition can be fierce
from time to time. In recent years, Akbank has typically deployed excess liquidity from growth in its deposit
base and shareholders' equity to fund loans, given the attractive yields compared to marketable securities in
the form of Turkish government bonds, with an emphasis on higher yielding consumer and SME loans.

Akbank's customer deposits constituted in aggregate approximately 49.7%, 51.7% and 48.9% of its total
liabilities as at 31 December 2014, 2013 and 2012, respectively. As at 31 December 2014, Akbank's
customer deposits amounted to TL108.7 billion, an increase of 7.6% from TL101.1 billion as at 31
December 2013, which was a 26.4% increase from TL79.9 billion as at 31 December 2012. For more
information on Akbank's deposits, see “Selected Statistical and Other Information—Deposits.”

The remaining sources of funds are shareholder’s equity, funds borrowed under repurchase transactions and
borrowings. Such funds represented 50.3%, 48.3% and 51.1% of Akbank's total liabilities as at 31 December
2014, 2013 and 2012, respectively.

In March 2014, Akbank entered into a syndicated loan for U.S.$1.35 billion and in August 2014 Akbank
entered into another syndicated loan for U.S.$1.50 billion, bringing the total funds raised by Akbank in the
syndicated loan market in 2014 to U.S.$2.85 billion.

Akbank has also been active from time to time in the cross-border, future-flow securitisation market since
1999 with its ARTS Programme. The ARTS Programme is backed by trade and diversified payment rights,
including workers' remittances, cash against goods, cash against documents, letters of credit, cheque
remittances and other third party payment orders. The total issuance under this programme reached U.S.$6.5
billion as at 31 December 2014, and the principal amount outstanding under this programme was U.S.$1.97
billion as at 31 December 2014. In June and July 2014, Akbank issued an additional U.S.$1.3 billion under
this programme.

On 23 December 2013, Akbank also established a GMTN Programme and as of 31 December 2014 the total
outstanding amount raised under this programme was approximately U.S.$368 million. On 23 December
2014, Akbank established a €1 billion mortgage-covered bond programme and has since issued TL407.3
million of mortgage-covered bonds under that programme. In January 2015, Akbank raised an additional
U.S.$500 million with a 5 year benchmark issuance under the GMTN programme.

As at the date of this Prospectus, Akbank's management believes that Akbank's liquidity is sufficient for its
present requirements for at least the next 12 months from the date of this Prospectus.
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Off-balance Sheet Arrangements

Akbank offers its customers products such as guarantees and letters of credit to meet its customers' needs for
commercial banking services, frequently in connection with their customers' export and import activities.
These products do not appear on Akbank's balance sheet.

The table below sets forth Akbank's total off-balance sheet arrangements for the periods presented.
As at 31 December

2014 2013 2012

(TL thousands)
Letters of guarantee ..........ccoceeeveeiiencienennne 22,362,816 19,185,463 12,203,921
Acceptance CreditS......oovveveieieiiieseieseins 1,130,533 1,705,986 199,864
Letter of credit.......ccooveveveciieeniece 5,463,720 6,207,184 4,546,973
Other QUATANtEES............ovveeveeeeeeeeeeeesreesenees 3,286,394 3,179,275 1,718,929

32,243,463 30,277,908 18,669,687

As at 31 December 2014, Akbank had forward, swap, futures, options purchases and sales contracts,
amounting to TL368.6 million on a net basis. Akbank enters into forward and swap contracts to provide
hedging services for itself and its clients.

The table below sets forth Akbank's total derivative transactions as at 31 December 2014, 2013 and 2012.

As at 31 December
2014 2013 2012
(TL thousands)

Derivatives held for trading:

Forward foreign currency buy/sell
traNSACIONS.......veeeeicce e
Swap transactions
Foreign currency, interest rate and securities

9,092,090 12,075,222 4,837,708
94,813,653 84,973,515 42,906,661
53,952,676 61,084,365 20,132,660

options

Foreign currency futures - -
(@11 OSSN 6,427,357 2,218,712 1,842,164
Derivatives held for hedging: 9,638,866 12,516,952 12,962,413
Interest Rate SWaps .........cccccvvvieieiiencniennens 7,632,232 6,774,672 6,550,987
Currency Rate Swaps ..................................... 2,006,634 5,742,280 6,411,426

Total derivative transactions® ... .. 173,924,642 172,868,766 82,681,606

Note:
(1) Figures presented in the table above show the total of “sale” and “purchase” amounts of the related transactions.

Akbank has seen increasing levels of derivatives activity in the past three years. Most of Akbank's
derivatives or off balance sheet transactions are option and swap arrangements with counterparts and
customers the risks of which are managed on a portfolio basis or transferred to third parties. Akbank holds
Turkish Lira and foreign currency interest swaps mainly for hedging its balance sheet and for interest rate
risk management. Akbank also uses foreign currency secured swaps for liquidity management.

Guarantees represent irrevocable assurances that Akbank will make payments in the event that a customer
cannot meet its performance-related or financial obligations to third parties and thus carry the same credit
risk as loans. Documentary and commercial letters of credit, which are written undertakings by Akbank on
behalf of a corporate customer authorising a third party to draw drafts on Akbank up to a stipulated amount
under specific terms and conditions, generally relate to trade and may be collateralised by the underlying
shipments of goods to which they relate, by cash deposits or otherwise. The total outstanding contractual
amount of letters of credit and guarantees does not necessarily represent future cash requirements, as these
financial instruments may expire or terminate without being funded.

Property, Plant and Equipment

The table below sets forth the components of Akbank's property and equipment for each of the years ended
31 December 2014, 2013 and 2012.
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For the years ended 31 December

2014 2013 2012
(TL thousands)

Land and Buildings...........ccoceoeveniiieniienene 715,424 710,824 688,559
Equipment and vehicles...........cccooiiiinenne 985,242 884,370 828,574
Constructions iN Progress .......coeeeeeereereereenens 2,495 203 2,578
Leasehold improvements...........c.ccocevereninnnnn 137,269 127,768 130,373
TOtAl v 1,840,430 1,723,166 1,650,084
Depreciation ................................................... (977,076) (871,945) (850,181)
863,354 851,220 799,903

Net booK Value .......ccoovevviiecieiieccceecie i,

Akbank's property, plant and equipment comprise expenditures made on acquiring buildings, renovations to
leasehold property, leasing of equipment (such as IT equipment), acquiring furniture, fixtures and office
equipment and leasing intangible assets (such as IT software).

Selected Financial Information

The following tables set forth, for the periods indicated, Akbank's selected historical consolidated financial
and other information. Akbank's selected historical consolidated financial information as at 31 December
2014, 2013 and 2012 has been derived from the audited Akbank BRSA Financial Statements. The following
selected consolidated financial and other information should be read in conjunction with, and is qualified in
its entirety by reference to, the Akbank BRSA Financial Statements. The Akbank BRSA Financial
Statements are presented in Turkish Lira and have been prepared in accordance with BRSA and as described
in more detail in the accounting principles included in the notes to the Akbank BRSA Financial Statements.

Prospective investors should read the following information in conjunction with "Presentation of Financial
and Other Information™ section of the Base Prospectus and the Akbank BRSA Financial Statements.
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Balance Sheet Data

ASSETS
Cash and Balances with Central Bank ...................
Financial Assets at Fair Value Through Profit or

Money Markets .........cccocevevevieineieerese e
Available-for-Sale Financial Assets (Net) .............
Loans and Receivables..........ccoovveivieneiineicieniennns
Factoring Receivables............ccccvvvivvcieicnc i,
Held-to-Maturity Securities (Net) ........ccccccevrvrnenn.
Investments in Associates (Net)........cccccvevvvrverinnne
Subsidiaries (Net)........cccoervirereineneseeeee
Joint Ventures (Net) .......ccoververennieneneeseeee
Financial Lease Receivables (Net)..........c.ccoevnnene.
Hedging Derivative Financial ASSets.....................
Property and Equipment (Net) ........cccoovvreiinnnnn
Intangible AsSets (Net)........cococveriiiencineeee,
Investment Property (Net)......ccccccevvivveiviiniiecnne
TAX ASSEL ..o
Property and Equipment Held for Sale Purpose

and Related to Discontinued Operations (Net).......
Other ASSEES ......oiueiieiieieie e

TOtAl ASSELS......evviiiceeiee ettt
LIABILITIES

Miscellaneous Payables ............ccccviriinicininennns
Other Liabilities .......ccovvereiiriieec e
Factoring Payables ..o,
Financial Lease Payables (Net)..........ccccovvvvivnnnn
Hedging Derivative Financial Liabilities ...............
PrOVISIONS......viiieieieicie et
Tax Liability......ccccovveieiieie e
Liabilities for Property And Equipment Held for
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As at 31 December

2014 2013 2012
(TL thousands)

20,440,057 18,223,119 16,662,852
1,465,703 1,891,610 570,652
5,212,117 5,839,099 3,190,672

700,215 —
37,603,832 33,164,982 42,621,552
136,131,400 118,009,505 92,360,249
0 N
10,800,111 12,153,453 3,637,468
3,923 3,923 3,923
0 J— J—
0 J— J—
3,695,306 3,217,516 2,007,885
284,541 630,177 —
863,354 851,220 799,903
229,004 162,215 113,757
0 I —
21,045 75,005 5,103
158,652 34,699 15,048
1,225,740 1,489,270
218,696,598 195,482,263 163,478,334
122,294,076 112,472,683 90,688,288
1,207,213 1,178,748 553,939

21,269,361 19,898,600 15,598,071

28,851,360 23,230,751 20,121,429

10,540,424 8,727,842 6,614,443
3,498,812 3,724,991 2,967,843
1,528,730 1,478,729 1,562,614

105,952 63,810 658,845
2,653,626 2,267,575 1,531,382
607,000 303,555 705,712
26,140,044 22,134,979 22,475,768
218,696,598 195,482,263 163,478,334
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Income Statement Data

INCOME AND EXPENSES ITEMS

INLEreSt INCOME .....eveee e
INTErESt EXPENSE....eviiiiieciie sttt
Net INterest INCOME ......cccvvvei i
Net Fees and Commissions INCOME ........c.ccceveeveiciecienineniens
Dividend INCOME ....ovveiieiiie ettt
Trading INCOmMe/(L0SS) (NEL) ....veviiriiiiirieiccree s
Other Operating INCOME .........c.ccoviiriiiiiiese e

Total Operating Income

Provision for Loan Losses and Other Receivables ....................
Other Operating EXPENSES ......ccvieiierieenierieiesie e

Net Operating INCOME/(LOSS).......ccvririeererineneieesereee e

Excess Amount Recorded as Income After Merger, Income/

(Loss) from Investments in Subsidiaries...........cccocovvvivererennne.
Consolidated Based on Equity Method...........c.cccccevvevviieinenen,
Income/(Loss) on Net Monetary Position............cccocevvvevecnnae
Profit/Loss before Tax from Continued Operations ..................
Tax Provision for Continued Operations............cccceevevveveenenne
Current Year Profit/Loss from Continued Operations...............
Income from Discontinued Operations.........c.ccocveveiververierienienns
Expenses for Discontinued Operations...........c.ccoeveveiverierieneenn
Profit/Loss Before Tax from Discontinued Operations........
Tax Provision for Discontinued Operations ............ccccceevvenenne.
Current Year Profit/Loss from Discontinued Operations ..........

NEt INCOME/(LLOSS) .veivveiieiieeectreeie e se e
Income/(Loss) from Akbank Group.........cccccoeveeveiveveicnennnn
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For the year ended 31 December

2014 2013 2012
(TL thousands)

14,690,586 11,891,833 11,649,475
7,470,308 5,510,286 6,291,675
7,220,278 6,381,547 5,357,800
2,436,707 2,233,319 1,788,881

1,381 4,970 730
(75,476) 491,008 403,189
633,895 418,409 415,363

10,216,785 9,529,253 7,965,963
2,076,858 (1,936,548) 1,120,889
3,806,435 (3,528,724) 2,968,464
4,333,492 4,063,981 3,876,610
4,333,492 4,063,981 3,876,610

954,846 986,800 871,662
3,378,646 3,077,181 3,004,948
3,378,646 3,077,181 3,004,948
3,378,639 3,077,171 3,004,910




Key Ratios

The following table sets out certain key ratios calculated with results derived from the Akbank BRSA
Financial Statements as at and for the years ended 31 December 2014, 2013 and 2012, respectively. These
ratios are not calculated on the basis of IFRS and are not IFRS measures of financial performance.

As at and for the year ended
31 December
2014 2013 2012

(%)
Return on average shareholders' equity excluding minority interest..... 14.1 14.0 15.1
Net interest Margin® ..........c.covovveioeeeeeeeeeeeeeee e 36 3.7 3.7
Capital adequacy ratio® ............coccovveiieieeeieeeereee e 14.9 147 17.9
COSt L0 INCOMED ... 438 417 40.6
Free capital ratio® 11.4 108 13.2
Non-performing loans to total cash 10anS ...........ccccoeiirviiniciiciiene 1.7 1.4 1.2
Cost to average total @SSELS........cuvviererieieierire e 18 2.0 2.0
Cost of RisSK....cccovrvrivirierienne, 0.9 0.8 0.5
Fees to Cost.... 64.0 63.3 60.3
Tier | Ratio ................... 13.8 145 16.3

Loan-to-deposit ratio .... 111.3 104.9 101:8
NPL COVEIage Fati0......ecveiereerieieniisiesie sttt s 935 94.5 91.7

Notes:

(1) Net interest income divided by average interest earning assets.

(2) Calculated in accordance with BRSA regulations.

(3) Represents non-interest expenses divided by total operating income before provisions and non-interest expense.

(4) Total shareholders' equity excluding intangible assets, tangible assets, assets held for resale, investments in equity participations and divided by
total assets.
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SELECTED STATISTICAL AND OTHER INFORMATION

The following tables present certain selected statistical information and ratios for Akbank as at and for the
periods indicated. The selected statistical information should be read in conjunction with the Akbank BRSA
Financial Statements, and the information included in “Management's Discussion and Analysis of Results of
Operations and Financial Condition”. All Turkish Lira amounts in this section, unless otherwise indicated,
are stated in thousand Turkish Lira.

Average Balances and Interest Rates

The tables below (derived from Akbank's management accounts) show Akbank's consolidated average
balances and interest rates for the years ended 31 December 2014, 2013 and 2012. In such tables average
balances for interest earning assets are calculated from daily balances and average balances for all other
assets are calculated from period-end balances. Average balances exclude interest accruals.
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AVERAGE BALANCES AND INTEREST RATES
For the year ended 31 December 2014

Share of Average
Average Balance Total % Interest Rate %
(TL thousands)
ASSETS
Interest-earning deposits in banks & reserve requirements &
interbank money market:®
T s 1,454,156 0.71 65,798 452
Foreign currency. 23,539,984 11.41 34,625 0.15
TO A e 24,994,140 12.12 100,423 0.40
Marketable securities:®
T s 28,635,590 13.89 2,897,955 10.43
FOPQIGN CUITENCY ....voveoveeeeeeeeee e eseeseeeses s esaesesn s snsaees 18,460,537 8.95 730,656 3.96
TOA oo 47,096,127 22.84 3,718,611 7.90
Loans
T s 78,496,542 38.06 8,586,350 10.94
Foreign currency 44,744,518 21.70 2,009,598 4.49
TOTAL s 123,241,060 59.76 10,595,948 8.60
Leasing receivables:
T s 739,884 0.36 84,991 11.49
FOIQIGN CUITENCY ....cvvvvovvviieceeiessese e st 2,716,528 1.32 150,847 5.55
TOTAL s 3,456,412 168 235,838 6.82
Total interest-earning assets:
T s 109,326,172 53.02 11,725,094 10.72
FOIQIGN CUITENCY ....vvvvoveisreceseiessese e sss sttt 89,461,567 43.38 2,925,726 3.27
TOTAL o 198,787,739 96.40 14,650,820 7.37
Investments in affiliated companies:
T s 3,923 0.00 - -
FOrEigN CUITENCY ....vcviiiiiciecreiee e - 0.00 - -
TOAL .o 3,923 0.00 - -
109,330,095 53.02 11.725,094 10.72
89,461,567 43.38 2,925,726 3.27
198,791,662 96.40 14,650,820 7.37
880,393 0.43 - -
652,740 0.32 - -
1,533,133 0.75 - -
1,881,331 0.91 - -
1,881,331 0.91 - -
Premises and equipment (TL): ..o 1,149,572 0.56 - -
Other non-interest-earning assets:
Derivative financial instruments
T s 1,156,256 0.56 - -
FOTEIGN CUITENCY ..ottt 889,908 043 - -
Total....ocooverinnne, 2,406,164 0.99 - -
Deferred taxes (TL) ..o 48,025 0.02 - -
Other assets and prepayments
734,280 0.37 - -
39,427 0.02 - -
773,527 0.39 - -
Other iNterest iNCOME: ..o - 39,766 -
Total average assets:
115,179,952 55.87 11,764,860 10.21
91,043,462 44,15 2,925,726 3.21
206,223,414 100.02 14,690,586 7.12

(1) Interest income from central bank deposits is included in total interest earning deposits in banks, but is not tracked as a separate statistic by Akbank.
(2) None of the Akbank's marketable securities are tax-exempt.
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For the year ended 31 December 2013

Share of Average
Average Balance Total % Interest Rate %
(TL thousands)
ASSETS
Interest-earning deposits in banks & reserve requirements &
interbank money market®
TLooiiieiene 1,888,525 1.10 37,074 1.96
FOTIGN CUITENCY ....v.vvocveoeeeeeeeseessesees e ssssssens s sssssesssessenseans 17,013,344 9.94 21,159 0.12
TO A e 18,901,869 11.04 58,233 0.31
Marketable securities:®
29,758,372 17.39 2,793,550 9.39
13,068,254 7.64 518,250 3.97
42,826,626 25.03 3,311,800 7.73
65,415,667 38.23 6,603,365 10.09
35,231,566 20.59 1,714,068 4.87
100,647,233 58.82 8,317,433 8.26
465,252 0.27 56,262 12.09
2,147,449 1.25 129,924 6.05
2,612,701 1.52 186,186 7.13
97,527,816 56.99 9,490,251 9.73
67,460,613 39.42 2,383,401 3.53
164,988,429 96.41 11,873,652 7.20
3,923 0.00 - -
- 0.00 - -
TOLAL vt 3,923 0.00 - -
97,531,739 56.99 9,490,251 9.73
67,460,613 39.42 2,383,401 3.53
164,992,352 96.41 11,873,652 7.20
818,783 0.48 - -
667,268 0.39 - -
1,486,051 0.87 - -
1,303,162 0.76 - -
58 0.00 - -
1,303,220 0.76 - -
Premises and equipment (TL): ..o 988,421 0.58 - -
Other non-interest-earning assets:
Derivative financial instruments
825,887 0.48 - -
641,474 0.37 - -
L1 PSSO OO 1,467,361 0.85 - -
Deferred taxes (TL) oo 40,054 0.02 - -
Other assets and prepayments
800,377 0.48 - -
40,462 0.02 - -
840,839 0.50 - -
- 18,181 -
102,308,423 59.79 9,508,432 9.29
68,809,875 40.20 2,383,401 3.46
171,118,298 99.99 11,891,833 6.95

(2) None of the Akbank's marketable securities are tax-exempt.
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For the year ended 31 December 2012

Share of Average
Average Balance Total % Interest Rate %
(TL thousands)
ASSETS
Interest-earning deposits in banks & reserve requirements &
interbank money market:®
2,229,162 1.54 51,769 2.32
FOFEIGN CUITENCY .....veocveeeveoeieeseessiee s 12,829,112 8.87 16,672 0.13
TOTAL et 15,058,274 1041 68,441 0.45
34,337,727 23.75 3,702,259 10.78
8,509,333 5.89 392,184 461
42,847,060 29.64 4,094,443 9.56
48,922,918 33.84 5,748,170 11.75
31,397,673 21.72 1,597,429 5.09
80,320,591 55.56 7,345,599 9.15
301,603 0.21 42,215 14.00
1,409,743 0.98 89,223 6.33
1,711,346 1.19 131,438 7.68
85,791,410 59.34 9,544,413 11.13
54,145,861 37.46 2,095,508 3.87
139,937,271 96.80 11,639,921 8.32
3,923 0.00 - -
- 0.00 - -
3,923 0.00 - -
85,795,333 59.34 9,544,413 11.12
54,145,861 37.46 2,095,508 3.87
139,941,194 96.80 11,639,921 8.32
710,225 0.49 - -
526,572 0.36 - -
1,236,797 0.85 - -
1,096,090 0.76 - -
118 0.00 - -
1,096,208 0.76 - -
Premises and equipment (TL):... 912,635 0.63 -
Other non-interest-earning assets:
Derivative financial instruments
T et 312,544 0.22 - -
Foreign currency ... 369,649 0.26 - -
TOtal oo 682,193 0.48 - -
Deferred taxes (TL) 60,856 0.04 - -
Other assets and prepayments
T et 597,136 0.41 - -
Foreign currency ... 56,733 0.04 - -
Total oo, 653,869 0.45 - -
Other interest income: - 9,554 -
Total average assets:
89,484,819 61.89 9,553,967 10.68
55,098,933 38.12 2,095,508 3.80
144,583,752 100.01 11,649,475 8.06

(1) Interest income from central bank deposits is included in total interest earning deposits in banks, but is not tracked as a separate statistic by Akbank.
(2) None of the Akbank's marketable securities are tax-exempt.
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The tables below (derived from Akbank's management accounts) show Akbank's consolidated liabilities and
stockholders' equity for the years ended 31 December 2014, 2013 and 2012. In such tables average balances
for interest bearing liabilities are calculated from daily balances and average balances for all other liabilities

are calculated from period-end balances.

LIABILITIES AND STOCKHOLDERS' EQUITY

For the year ended 31 December 2014

Average Share of Average
Balance Total % Interest Rate %
(TL thousands)
TL saving deposits:
THIMIE bbb 32,293,215 15.79 2,892,226 8.96
DEIMANG ... 4,826,869 2.36 - -
TOTAL .t 37,120,084 18.15 2,892,226 779
TL other deposits:
THIMIE bbbttt 13,994,581 6.84 1,398,252 9.99
4,111,608 2.01 7 -
18,106,189 8.85 1,398,259 7.72
46,287,796 22.63 4,290,478 9.27
8,938,477 437 7 -
55,226,273 27.00 4,290,485 7.77
19,590,884 9.58 380,132 1.94
4,167,037 2.04 - -
23,757,921 11.62 380,132 1.60
20,043,726 9.80 436,373 2.18
3,071,726 1.50 10,555 0.34
23,115,452 11.30 446,928 1.93
39,634,610 19.38 816,505 2.06
7,238,763 3.54 10,555 0.15
46,873,373 22.92 827,060 1.76
2,187,312 1.07 209,583 9.58
8,910,902 4.36 130,411 1.46
11,098 543 339,994 3.06
7,187,809 351 664,062 9.24
19,686,803 9.63 259,706 1.32
26,874,612 13.14 923,768 3.44
925,347 0.45 82,737 8.94
20,106,654 9.83 370,729 1.84
21,032,001 10,28 453,466 2.16
3,307,055 1.62 324,620 9.82
6,892,059 3.37 287,922 4.18
10,199 4.99 612,542 6.01
68,833,796 33.65 5,571,487 8.09
FOPIGN CUMTENCY .....vveeeoeeeeee oo eeeeeeeeeeeeeeeeeeee e eeeeeees e eee s eeeee e 102,469,791 50.11 1,875,828 183
TO Al oo 171,303,587 83.76 7,447,315 4.35
Other liabilities:
Derivative financial instruments:
L PSPPSR OPTRTR 231,187 0.11 - -
FOTRIGN CUTENCY ...v.oovveoeeeeeeeeeeeeeeesee e seesssesesses s s 1,046,678 0.51 - -
LI - TSR 1,277,862 0.62 N N
Income taxes payable (TL) . 48,408 0.02 - -
Deferred tax HabilitieS (TL) ......ocovviiriiieiccceec s 406,870 0.20 - -
Other liabilities:
LI OSSOSO PO OO ST 5,983,605 2.93 - -
FOTRIGN CUMTENCY ..o eeeee e ees e ess e s s s 1,212,686 0.59 - -
TOMAl oo 7,196,291 3.52 - -
Reserve for emp. termination benefits (TL) . 119,398 0.06 - -
Shareholders’ QUILY ... 24,137,419 11.80 - -
PrOFIT bbb 3,378,646 1.65 - -
Other iNterest INCOME: .......ccviiviieicie e - 22,993 -
Total average liabilities and shareholders:
LI OO 99,760,680 48.77 5,594,480 5.61
FOTEIGN CUITENCY .vvvveevoeeeveeeeeseeeeeeseeseseeesseessesseesssssesseessessesssessesseesseeseessessseerns 104,729,155 51.21 1,875,828 1.79
TRl oo 204,489,835 99.98 7,470,308 3.65
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For the year ended 31 December 2013

Average Share of Average
Balance Total % Interest Rate %
(TL thousands)

25,510,208 14.82 2,068,208 8.11

3,240,619 1.88 52 0.00

28,750,827 16.70 2,068,260 7.19

14,993,877 8.71 900,387 6.01

4,333,401 2.52 392 0.01

19,327,278 11.23 900,779 4.66

40,504,085 23.53 2,968,595 7.33

7,574,020 4.40 444 0.01

48,078,105 27.93 2,969,039 6.18

Time.... 13,306,211 7.73 370,158 2.78

3,529,571 2.05 7 0.00

16,835,782 9.78 370,165 2.20

17,581,904 10.21 366,878 2.09

1,720,712 1.00 12,470 0.73

19,302,616 11.21 379,348 1.97

30,888,115 17.94 736,036 2.39

5,250,283 3.05 12,477 0.24

36,138,398 20.99 749,513 2.07

3,260,813 1.89 211,843 6.50

8,134,100 473 132,178 1.62

11,394,913 6.62 344,021 3.02

6,201,551 3.60 365,447 5.89

15,117,735 8.78 204,798 1.35

21,319,286 12.38 570,245 2.67

914,818 0.53 64,185 7.02

15,910,566 9.24 324,425 2.04

16,825,384 9.77 388,610 2.31

3,074,273 1.79 240,935 7.84

4,562,778 2.65 228,982 5.02

7,637,051 4.44 469,917 6.15

61,529,560 35.74 3,851,449 6.26

79,863,577 46.39 1,639,896 2.05

TO Al oo 141,393,137 82.13 5,491,345 3.88
Other liabilities:

Derivative financial instruments:

475,052 0.28 - -

752,620 0.44 - -

TOTAL .ttt 1,227,672 0.72 - -

Income taxes payable (TL) .. 72,157 0.04 - -

Deferred tax liabilities (TL) ..o 432,477 0.25 - -
Other liabilities:

5,374,621 3.12 - -

1,211,219 0.70 - -

6,585,840 3.82 - -

Reserve for emp. termination benefits (TL) ... 106,450 0.06 - -

Shareholders' EUILY ........ocoiviiiriiiieecce e 22,305,295 12.96 - -

3,077,181 1.79 - -

- 18,941 -

90,295,612 52.45 3,870,390 4.29

81,827,416 4753 1,639,896 2.00

TOTAL . 172,123,028 99.98 5,510,286 3.20
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For the year ended 31 December 2012

Average Share of Average
Balance Total % Interest Rate %
(TL thousands)
TL saving deposits
T s 23,061,786 15.63 2,398,664 10.40
DEMANG. ...ttt 2,486,083 1.68 862 0.03
TOTAL . 25,547,869 1731 2,399,526 9.39
TL other deposits:
T8 bbb 13,649,666 9.25 1,073,929 7.87
3,183,618 2.16 2,281 0.07
16,833,284 1141 1,076,210 6.39
36,711,452 24.88 3,472,593 9.46
5,669,701 3.84 3,143 0.06
42,381,153 28.72 3,475,736 8.20
12,950,975 8.78 461,582 3.56
1,956,798 1.33 107 0.01
14,907,773 10.11 461,689 3.10
Other foreign currency deposits:
Time.... 14,295,673 9.69 403,027 2.82
1,647,227 112 16,518 1.00
15,942,900 10.81 419,545 2.63
27,246,648 18.47 864,609 3.17
3,604,025 2.45 16,625 0.46
30,850,673 20.92 881,234 2.86
3,097,537 2.10 267,104 8.62
7,726,001 5.24 180,128 2.33
10,823,538 7.34 447,232 413
6,085,896 412 475,916 7.82
9,172,920 6.22 166,226 1.81
15,258,816 10.34 642,142 421
652,862 0.44 47,119 7.22
15,270,348 10.35 359,635 2.36
15,923,210 10.79 406,754 2.55
2,554,142 1.73 247,340 9.68
2,840,911 1.93 166,226 5.85
5,395,053 3.66 413,566 7.67
54,771,590 37.11 4,513,214 8.24
65,860,853 44.46 1,753,449 2.66
120,632,443 81.57 6,266,664 5.19
Other liabilities:
Derivative financial instruments:
510,780 0.35 - -
FOTRIGN CUITENCY ...veoovveoeeeeeeeeeeeeeesseeeeseeeseeseseeesses e sess s 542,055 0.37 - -
TOTAL .ttt 1,052,835 0.72 - N
Income taxes Payable (TL) ..o 62,919 0.04 - -
Deferred tax HabilitieS (TL) ......ocovviiriiieiccceec s 435,165 0.29 - -
Other liabilities:
4,163,096 2.83 - -
834,219 0.58 - -
4,997,315 341 - -
Reserve for emp. termination benefits (TL) ......cccccoevrinieeccececee 89,676 0.06 - -
Shareholders’ equity ........c.ccccevvvcceenn. 20,298,656 13.76 - -
{24 0] | S 3,004,948 2.04 - -
(@1 T T} (=T = AT oT0] 1 T - 25,012 -
Total average liabilities and shareholders:
T bbb 80,331,882 54.44 4,538,226 5.65
FOPIGN CUMTENCY .....vveeoeeveeee oo eeeeeeeeeeeeee e eeeeee e e eeeeee s eeeeeeeseeseeon 67,237,127 4541 1,753,449 2.61
TOTAL .ttt 147,569,009 99.85 6,291,675 4.26

CFD-#16311765-v1 59



Interest Earning Assets: Yield, Margin and Spread

The following table (derived from Akbank's management accounts) shows Akbank's net interest income,
yield, margin and spread for the years ended 31 December 2014, 2013 and 2012.

For the years ended 31 December
2014 2013 2012
(TL thousands, except percentages)

Net Interest Income:

T e e 6,153,607 5,638,802 5,031,198
FOPEIGN CUITENCY .....ceveveeeeecees e tes st eeee s en s sene s, 1,049,808 743,505 342,060
0] 7 PP 7,203,505 6,382,307 5,373,258
Yield on interest-earning assets®™:

T e e 10.7% 9.7% 11.1%
FOPEIGN CUITENCY .....ovoveeeeireeees sttt 3.3% 3.5% 3.9%
0] | PP 7.4% 7.2% 8.3%
Yield on interest-bearing liabilities™

L 1 ST OP U PRRPTRRRPPPN 8.1% 6.3% 8.2%
FOPEIGN CUITENCY .....ovoveeeeiereeees sttt 1.8% 2.0% 2.7%
0] PPN 4.3% 3.9% 5.2%
Margin®

L 1 ST OP U PRRPTRRRPPPN 5.6% 5.8% 5.9%
FOPEIGN CUITENCY .....ovoveeeeireeees sttt 1.2% 1.1% 0.6%
TOAL e 3.6% 3.9% 3.8%
Spread®

L 1 ST OP U PRRPTRRRPPPN 2.6% 3.5% 2.9%
FOPEIGN CUITENCY ..., 1.4% 1.5% 1.2%
TOtAL ..o s 3.0% 3.3% 3.1%
Notes:

(1) Yield represents interest income/expense as a percentage of average interest earning assets/interest bearing liabilities.
(2) Margin represents net interest income as a percentage of average interest earning assets.

(3) Spread represents the difference between the average rate of interest earned on interest earning assets and the average rate of interest accrued on
interest bearing liabilities.

Analysis of Changes in Net Interest Income and Interest Expense

The following table (derived from Akbank's management accounts) provides a comparative analysis of
changes in net interest income and interest expense by reference to changes in average volume and rates for
the three years ended 31 December 2014, 2013 and 2012. Net changes in net interest income are attributed to
either changes in average balances (volume changes) or changes in average rates (rate changes) for interest-
earning assets and sources of funds on which interest is received or paid. Volume change is calculated as the
change in volume multiplied by the previous rate, while rate change is the change in rate multiplied by the
previous volume. The rate volume change (change in rate multiplied by change in volume) is allocated
between volume change and rate change at the ratio each component bears to the absolute value of their total.
Average balances represent the average of the daily balances for the respective year. Akbank does not
separately track short-term and long-term interest expense for purposes of calculating net interest income and
interest expense.
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ANALYSIS OF CHANGES IN NET INTEREST INCOME AND INTEREST EXPENSE

2014/2013 2013/2012
Increase/(decrease) Increase/(decrease)
due to changes in due to changes in
Change Net  Change
Volume Rate Net Change % Volume Rate Change %
(TL thousands, except percentages)
Interest Income
Interest-earning deposits in banks & reserve
requirements & interbank money market:
(8,527) 37,251 28,724 775 (7,911) (6,784) (14,695) (28.4)
8,117 5,349 13,466 63.6 5,438 (951) 4,487 26.9
18,769 23,421 42,190 725 17,469 (27,677) (10,208) (14.9)
(105,401) 299,806 194,405 7.0 (493,741) (414,968)  (908,709) (24.5)
213,843 (1,437) 212,406 41.0 210,115 (84,049) 126,066 321
330,162 76,649 406,811 12.3 (1,953) (780,690)  (782,643) (19.1)
1,320,445 662,540 1,982,985 30.0 1,937,806 (1,082,611) 855,195 14.9
462,819  (167,289) 295,530 17.2 195,058 (78,419) 116,639 7.3
1,867,142 411,373 2,278,515 27.4 1,858,942 (887,108) 971,834 13.2
33,211 (4,482) (28,729) 51.1 22,906 (8,859) 14,047 333
34,430 (13,507) 20,923 16.1 46,690 (5,989) 40,701 45.6
60,124 (10,472) 49,652 26.7 69,228 (14,480) 54,748 41.7
1,148,076 1,086,767 2,234,843 23.6 1,305,691 (1,359,853) (54,162) (0.6)
777,299  (234,974) 542,325 22.8 515,296 (227,403) 287,893 13.7
2,432,421 344,747 2,777,168 23.4 2,083,744 (1,850,013) 233,731 2.0
423,895 897,988 1,321,883 445 358,751 (862,749)  (503,998) (14.5)
50 (517) (437) (98.4) 1,056 (3,755) (2,699) (85.9)
441,432 880,014 1,321,446 445 467,215 (973,912)  (506,697) (14.6)
208,704  (129,235) 79,469 10.8 115,554 (243,127)  (127,573) (14.8)
2,224 (4,146) (1,922) (15.4) 11,715 (15,863) (4,148) (25.0)
199,193  (121,646) (77,547) 10.4 176,558 (308,279)  (131,721) (15.0)
Bank d
TL.... (69,741) 67,481 (2,260) (1.1) 14,079 (69,340) (55,261) (20.7)
12,623 (14,390) (1,767) 1.3) 9,515 (57,465) (47,950) (26.6)
(8,958) 4,931 (4,027) (1.2) 23,609 (126,820)  (103,211) (23.1)
58,119 240,496 298,615 81.7 9,043 (119,512)  (110,469) (23.2)
61,897 (6,989) 54,908 26,.8 107,728 (69,155) 38,573 23.2
148,593 204,929 353,522 62.0 255,044 (326,940) (71,896) (11.2)
739 17,814 18,553 28.9 18,907 (1,841) 17,066 36.2
85,560 (39,256) 46,304 143 15,078 (50,288) (35,210) (9.8)
97,159 (32,302) 64,857 16.7 23,046 (41,190) (18,144) (4.5)
457,209 1,262,829 1,720,038 447 556,861 (1,218,627)  (661,766) (14.7)
440,915  (204,983) 235,932 14.4 396,585 (510,137)  (113,552) (6.5)
TOUAl oo 1,119,876 836,094 1,955,970 35.6 1,124,891 (1,900,209)  (775,318) (12.4)
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Return on Assets and Equity

The following table (derived from the Akbank BRSA Financial Statements) presents certain selected
financial ratios of Akbank for the years ended 31 December 2014, 2013, and 2012.

For the years ended 31 December
2014 2013 2012
(TL thousands, except percentages)

Net profit (attributable to Equity Holders of the Akbank)...........c.ccccevvvvriennen. 3,378,646 3,077,181 3,004,948

AVETAgE tOLA] ASSELS ...vvevvirieiiisiesie ettt 207,631,825 178,247,236 149,782,947
Average shareholders' equity (attributable to equity holders of the Akbank).. 24,028,957 21,984,441 19,891,938
Net income as a percentage of:

AVETage tOTAl ASSELS ...vvviviriiiiiiicti et 1.6% 1.7% 2.0%
Average shareholders' QUILY ......c.veviiiierine e 14.1% 14.0% 15.1%
Average shareholders' equity as a percentage of average total assets.............. 11.6% 12.3% 13.3%
Dividend pay-0Ut FALI0..........oeviiriiiiiriiee e N/A 15.9% 19.3%
Securities

Investment Securities

Akbank's portfolio of marketable securities consists primarily of Turkish government securities (including
bonds and treasury bills) denominated in Turkish Lira, U.S. Dollars and Euro.

Available-for-sale securities

The following table (derived from the Akbank BRSA Financial Statements) shows a breakdown of Akbank's
available-for-sale securities as at the dates indicated.

The percentage of fixed compared to floating available for sale securities (excluding equity securities) held
by Akbank was 54.2% fixed and 45.8% floating for the year ended 31 December 2014, 46.4% fixed and
53.6% floating for the year ended 31 December 2013 and 51.4% fixed and 48.4% floating for the year ended
31 December 2012.

For the years ended 31 December

2014 2013 2012

Amount % Amount % Amount %

(TL percentages, except percentages)
Debt Securities™

GOVErnMENt DONGS........c.cviriririiriieeieeee s 21,283,380 56.6% 23,173,174 69.9% 30,254,483 71.0%
TreasUry DillS.......c.vveveeeieesees e - 00% . 00% . 00%
BUrODONGS. ..o 11,154,528 29.7% 6,902,969 20.8% 10,017,219 23.5%
Mutual fUNS.........coooiiiiic s 289,909 0.8% 248,690  0.7% 239,122  0.6%
Other BONGS ..o 4,863,528 12,9% 2,828,829  8.5% 2,102,811 4.9%
Equity securities

LSEEA ... - 0,0% - 0.0% - 0.0%
Unlisted 12,487  0,0% 11,320 0,0% 7,917  0,0%
Total oo 37,603,832 100% 33,164,982 100% 42,621,552 100%
Note:

(1) All of Akbank's available-for-sale government bonds, treasury bills and most of its Eurobonds are Turkish government securities, apart from a
relatively small amount of Turkish and Dutch corporate bonds and Turkish corporate bonds.
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The following tables derived from (derived from the Akbank BRSA Financial Statements) set forth Akbank's
available-for-sale securities and their effective average interest rates on a currency basis, excluding equity
securities and mutual funds, by maturity as at 31 December 2014 and 31 December 2013.

As at 31 December 2014

Upto3 3 months to 1 year to Over
months 1 year 5 years 5 years Total
(TL thousands)
Debt Securities
Government DoNds..........covvveeerererirereseninienens 2,867,977 3,739,132 2,472,614 12,203,657 21,283,380
Treasury bills - - - - -
EUrobondS........ccovviieireenec e - 1,632 5,170,397 5,982,499 11,154,528
Oher BONGS oo, - 99,772 2,461,752 2,302,004 4,863,528
TOtAl.oecce e 2,867,977 3,840,536 10,104,763 20,488,160 37,301,436
As at 31 December 2014
Average Interest Rates
TL uss$ EUR
GOVEINMENT DONGS. ....coeiiteiieieiieieee ettt ettt 10.2 - -
Treasury bills - - -
Eurobonds....... - 3.74 3.54
OFNEE DONGS ...ttt sttt tesbe st saebe e eneereane 10.6 3.55 3.78
As at 31 December 2013
Upto3 3 months to 1 year to Over
months 1 year 5 years 5 years Total
(TL thousands)
Debt Securities
Government DONdS..........covvveerrenirereneiiienens 2,329,138 10,013,562 4,334,613 6,495,861 23,173,174
Treasury bills - - - - -
Eurobonds....... 14,454 - 1,098,754 5,789,761 6,902,969
OET BONS oo, 59,064 462,914 1,828,283 478,568 2,828,829
Total oo 2,402,656 10,476,476 7,261,650 12,764,190 32,904,972
As at 31 December 2013
Average Interest Rates
TL us.s$ EUR
GOVEINMENT DONS........ouiiiiiiieie e 9.44 0 0
Treasury bills 0 0 0
Eurobonds.......... 0 3.46 34
OFNEE DONGS ...ttt sttt be et et sbe b et eneereane s 1041 3.59 4.43
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Held-to-maturity securities

The following table (derived from the Akbank BRSA Financial Statements) shows a breakdown of Akbank's
held-to-maturity securities for the years ended 31 December 2014, 2013 and 2012, respectively.

For the years ended 31 December
2014 2013 2012
Amount % Amount % Amount %
(TL thousands, except percentages)

Debt Securities®”

Government BONAS..........ccveveveieecrieeece e 5,790,655 53.6% 7,219,023  59.4% 3,637,468  100.0%
Treasury bills - 0.0% - 0.0% - 0.0%
U o] o] 1o T 5,009,456 46.4% 4,934,430 40.6% - 0.0%
Other DONAS oo - 0.0% - 0.0% - 0.0%
Total e 10,800,111  100% 12,153,453 100.0% 3,637,468  100.0%

Note:

(1) All of Akbank's available-for-sale government bonds, treasury bills and most of its Eurobonds are Turkish government securities, apart from a
relatively small amount of Turkish and Dutch corporate bonds and Turkish corporate bonds.

The following tables (derived from the Akbank BRSA Financial Statements) set forth Akbank's held-to-
maturity securities and their effective average interest rates on a currency basis, by maturity as at 31
December 2014 and 31 December 2013.

As at 31 December 2014

Up to 3 months to 1 year to Over
3 months 1 year 5 years 5 years Total
(TL thousands)
Debt Securities
Government DONdS..........ccvveerirenneeneciienens 472,092 427,441 1,458,890 3,432,232 5,790,655
EUrobonds..........coovierineieneieeseeee s - - 4,156,219 853,237 5,009,456
Other BONdS .......ccovireriiceeee e - - - - -
Total e 472,092 427,441 5,615, 109 4,285,469 10,800,111
As at 31 December 2013
Upto 3 months to 1yearto Over
3 months 1 year 5 years 5 years Total
Debt Securities
Government bonds..........cccceevveeeeiiieecree e, 1,776,714 - 2,293,526 3,148,783 7,219,023
EUroboNdS.......ccveiieiiiiciecec e - - 1,623,358 3,311,072 4,934,430
Other BONdS .......ccovireriiceeee e i - - : :
Total oo 1,776,714 - 3,916,884 6,459,855 12,153,453

As at 31 December 2014
Average Interest Rates

TL Uuss$ EUR
Government bonds® .... 11.22 - -
Eurobonds..................... - 3.83 3.69
(@] 13 1= gl oTo oo PSR - - -
Note:

(1) All of Akbank's held-to-maturity government bonds, treasury bills and Eurobonds are Turkish government securities.
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As at 31 December 2013
Average Interest Rates
TL Us.$ EUR
GOVEIMMENE BONASD ..ottt et ee e ee e 9.96 - -
T o] oo] 4 To KT - 3.42 3
(@] 1 gL oTo g o SRS RTTP - - -

Note:
(1) All of Akbank's held-to-maturity government bonds, treasury bills and Eurobonds are Turkish government securities.

As at 31 December 2014, the size of Akbank's investment portfolio increased by 6.8% to TL48.4 billion
from TL45.4 billion as at 31 December 2013. As at 31 December 2013, the size of Akbank's investment
portfolio decreased by 1.9% to TL45.4 billion from TL46.3 billion as at 31 December 2012.

Trading Securities

Akbank also maintains a trading portfolio of marketable securities. The following table (derived from the
Akbank BRSA Financial Statements) shows a breakdown of Akbank's trading securities as at the dates
indicated.

For the years ended 31 December

2014 2013 2012
Amount % Amount % Amount %
(TL thousands, except percentages)
Government BONAS.........ccveevveveeeiceiee e esee e 8,525 15.5% 8,701 7.0% 7,495 22.7%
LU o] o] 1o 1T 2,491 4.5% 2,167 1.7% 2,969 9.0%
Treasury DillS ... - 0.0% - 0.0% - 0.0%
Listed eQUITIES. .....cvereeriierieeee e 68 0.1% 58,377 46.8% 18,825 57.1%
O N oo 43,880 79.8% 55,495 44.5% 3,689 11.2%
TO A oo 54,964  100.0% 124,740 100.0% 32,978 100.0%

The following tables (derived from the Akbank BRSA Financial Statements) sets forth Akbank's trading
securities and their effective average interest rates on a currency basis, excluding equity securities, by
maturity as at 31 December 2014 and 31 December 2013.

As at 31 December 2014

Up to 3 months to 1 year to
3 months 1 year 5years  Over 5 years Total

(TL thousands)
Government bonds.........ccccoevvveeiiieeiiiiiee s, 45 5,833 1,544 1,103 8,525
BUrobonds......c..cooiviiiiiiiicciie e 135 - 633 1,723 2,491
Treasury DillS.......cocovvveveieicec e - - - - -
Total e 180 5,833 2,177 2,826 11,016

As at 31 December 2013

Upto 3 months to 1 year to
3 months 1 year 5years  Over 5 years Total

(TL thousands)
Government bonds.........ccccoeeveeiiiieeisiiiee s, 492 1,294 5,941 974 8,701
EUroboNndS.......cccooeieiiiiciicee e 18 - 628 1,521 2,167
Treasury DillS.......cccovvveveieiicec e, - - - - -
TOUA oo 510 1,294 6,569 2,495 10,868
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As at 31 December 2014
Average Interest Rates

TL uss$ Euro
GOVEIMMENE DONGS......iiviiiicii ettt bbb sbe et e et sbe e e sbeenbesre e e 7.29 - -
TrEASUNY DILIS ..o bbb - - -
[T 0] 1o 10 Ky U - 4.13 3.55

As at 31 December 2013

Average Interest Rates

TL uss$ Euro
GOVEIMMENT DONGS.......oeiiiictie ettt ettt st et e e e e saa e s abe e ereeenteesaeeenres 6.9 - -
TPEASUNY DIHIS ..o e - - -
UL o] oTo] 4 To KT RUTT - 3.92 2.89

Loan and Guarantee Portfolio

As at 31 December 2014, Akbank's total loans net of allowance for loan losses equalled TL134.0 billion, or
61.3% of total assets. In addition to loans, Akbank had outstanding as at 31 December 2014 guarantees
amounting to TL22.4 billion, acceptances amounting to TL1.1 million and letters of credit amounting to
TL5.5 billion.

The table below (derived from the Akbank BRSA Financial Statements) sets forth the composition of
Akbank's cash and non-cash credit exposure for the years ended 31 December 2014, 2013 and 2012
respectively.

For the years ended 31 December

2014 2013 2012
(TL thousands)

Cash 10anSW...........ccovveeieeeeeeeeeceeee e, 134,027,136 116,313,387 91,152,065
NON-Cash 10aNnS .........cccceevviiiiiicicce e - - -
Letters of guarantee® ...........occoeveveeveeereeenennn. 22,362,816 19,185,463 12,203,921
Acceptance credits® ..o, 1,130,533 1,705,986 199,864
Letters of Credit........o.ovveveeeeeeeeeeeeeeeeeeeeeseeae 5,463,720 6,207,184 4,546,973
Other gUarantees..........ccocvveveeecveeie e 3,286,394 3,179,275 1,718,929
L] | TS 166,270,599 146,591,295 109,821,752
Notes:

(1) Includes overdue loans, net of allowance for loan issues.

(2) Includes TL2.0 billion of guarantee and acceptance credits issued to related parties as at 31 December 2014, TL2.4 billion 31 December 2013,
and TL326.9 million as at 31 December 2012.
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Foreign Currency Exposure

The table below (derived from the Akbank BRSA Financial Statements) shows a breakdown of Akbank's
loan and guarantee portfolios by currency exposure for the years ended 31 December 2014, 2013 and 2012,
respectively.

For the years ended 31 December

2014 2013 2012
(TL thousands)

Loans
T e e 85,861,033 75,531,639 58,890,183
FOreign CUMTENCY .......cvvviiiirieicirieese e, 50,270,367 42,477,866 33,470,066
U S e, 33,116,081 27,582,863 22,490,299
EUR Lo 17,096,104 14,832,038 10,908,051
(@131 SOOI 58,182 62,965 71,716
TOtAL oo 136,131,400 118,009,505 92,360,249
Non-cash loans
Letters of guarantee
T et 13,277,182 11,716,391 6,403,011
B i —————— 9,085,634 7,469,072 5,800,910
Acceptance credits
T et - - 15
F 1,130,533 1,705,986 199,849
Letters of credit
L 1 PP USTRTOPPTPPRE - 1,355 18,620
B i —————— 5,463,720 6,205,829 4,528,353
Other guarantees
T et 1,560,987 1,331,434 168,066
FC e 1,725,407 1,847,841 1,550,863
TOtAL oo 32,243,463 30,277,908 18,669,687

Distribution of Loans by Type of Borrower

The following table (derived from the Akbank BRSA Financial Statements) sets forth Akbank's cash loans,
including accrued interest and excluding allowance for loan losses, by type of loan and the percentage
contribution to the total loan portfolio, for the years ended 31 December 2014, 2013 and 2012, respectively.

For the years ended 31 December
2014 % 2013 % 2012 %
(TL thousands, except percentages)

Public Sector LOans...........ccoeveeeereerireninennns 2,256,645 1.7% 1,801,756 1.53% 1,882,550 2.04%
Private Sector Loans 133,723,429 98.3% 116,114,899 98.47% 90,384,849 97.96%
TOtaAl LLOANS oo 135,980,074 100.0% 117,916,655 100.0% 92,267,399 100.0%

As at 31 December 2014, Akbank's loan portfolio comprised 32.5% corporate, 35.2% SME, 22.8% consumer
and 9.5% credit card loans.

Loans to the public sector comprise mainly project finance loans representing long-term loans extended in
relation to infrastructure construction under the management and guarantee of the Undersecretariat of the
Turkish Treasury.

Akbank's strategy in lending is balanced loan growth with keeping its strong presence in the corporate, SME
and consumer banking market, maintaining its customer focused approach and improving its customer
service by continuing to increase its operational efficiency. See “Business of Akbank — Strategy” in the Base
Prospectus, which is incorporated herein by reference.

Akbank is as of the date of this Prospectus within the limits imposed by Turkish banking regulations with
respect to its exposure to any one borrower or group of borrowers, including to Sabanci Group companies,
see “Business of Akbank—Business Transactions with Sabanci Group Companies.” in the Base Prospectus,
which is incorporated herein by reference. According to Banking Law No. 5411, published in the Reiterated
Official Gazette No 25983 dated 1 November 2005, the single exposure limit is set at 20% in the case of a
related party group and 25% in the case of a non-related party group.

CFD-#16311765-v1 67



Distribution of Loans by Sector

The following table (derived from the Akbank BRSA Financial Statements) shows the breakdown of the loan
portfolio by sector for the years ended 31 December 2014, 2013 and 2012, respectively.

For the years ended 31 December
2014 % 2013 % 2012 %

(TL thousands, except percentages)

Consumer loans and credit cards.............. 42583163 3130 41336258 351% 33828592 36.7%
Y o] 1o F=To [ RSSO 13,056,473 9.6% 12,604,184  10.7% 9,753,833  10.6%
AUutomobile........ccooeiiiie e, 810,024 0.6% 993,735 0.8% 998,906 1.1%
General PUFPOSE.......ccoveeiieieree e 17132542 12.6% 14145674  12.0% 10,191,358  11.0%
Retail Credit Cards........c..cocveviriiiveirene, 11,584,124  8.5% 13,592,665 115% 12,884,495  14.0%
Financial institutions..........c..cceevevevvevveennnen. 9,584,714 7.0% 3,498,547 3.0% 3,573,545 3.9%
Wholesaling ......c.coceveveienisincieie e 12,575,747 9.2% 9,073,552 7.7% 4,103,341 4.4%
Retallers.....coocoevvviei i 11,607,826 8.5% 10,020,552 8.5% 7,262,736 7.9%
Other manufacturing..........cccceeevveieeiinenen. 8,819,469 6.5% 6,031,637 5.1% 3,920,649 4.2%
AULOMOLIVE ... 1,384,038 1.0% 1,943,721 1.6% 1,101,917 1.2%
Steel and MINING ...ccvovverireeee 2,838,978 2.1% 2,785,315 2.4% 3,613,826 3.9%
Food and beverage..........ccoovrvvvrireincnienn 2,210,412 1.6% 1,963,602 1.7% 2,559,534 2.8%
ChemicalS ....cccoevvvieeeeeie e 2,140,363 1.6% 2,146,332 1.8% 2,938,673 3.2%
TeXtile. oo 3,288,644 2.4% 2,079,970 1.8% 1,583,831 1.7%
Telecommunication ..........ccoeevvevvceeeesinenn, 3,607,809 2.7% 3,167,176 2.7% 1,527,280 1.7%
CONSEIUCTION....eeeiievieeeeiei e 11,786,229 8.7% 5,199,952 4.4% 6,372,271 6.9%
Agriculture and forestry..........cccccvevvvieinens 977,627 0.7% 649,093 0.6% 545,259 0.6%
Electronics 445,003 0.3% 334,895 0.3% 447,923 0.5%
TOUMISM. . 1,975,210 1.5% 1,546,061 1.3% 1,187,446 1.3%
Health care and social services................... 1,266,825 0.9% 6,839,242 5.8% 694,031 0.8%
(©]1 =] SO 188,888,017 13.9% 19,300,750 16.4% 17,006,545 18.4%
Performing 10ans.......ccccocovvvvncncnnenn, 135980074 100% 117916655 100.096 _ 92,267,399  100.0%
Non-performing 10ans..........cccoceeceverivrnnnnns 2,330,155 1,676,682 1,115,456

Total loans and advances to customers... 138,310,229 119,593,337 93,382,855

Allowance for loan 10SSes............cccceveennens (4,283,093) (3,279,950) (2,230,790)

Net loans and advances to customers...... 134,027,136 116,313,387 91,152,065

The aggregate share of consumer and credit card loans in total loans decreased in 2012 and 2013 from 37.4%
to 36.0%, and decreased in 2013 and 2014 from 36.0% to 32.2% in line with Akbank's lending strategy.
Growth in consumer lending and credit card loans was 35.5% in 2012, 22.8% in 2013 and 3.5% in 2014.
Corporate and small business loans increased by 23.4% and 39.1%, respectively, in 2013 and 2014,
corporate loans increased by 17.3% and small business loans increased by 26.6% as a result of Akbank’s
continued strategy to grow on loans with a focus on more profitable SME segment respectively.

For 2014, 2013 and 2012, the share in total loans of domestic Turkish loans was between 98.3% and 98.1%.
Of the remaining loans made to borrowers outside Turkey, borrowers were located predominantly in EU
member countries with no material concentration in any one country over time.
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Maturity Profile of the Loan and Guarantee Portfolios

The tables below (derived from the Akbank BRSA Financial Statements) set forth a breakdown of the
maturity profile of Akbank's loan and guarantee portfolios as at 31 December 2014, 2013 and 2012.

Fixed Floating
Loans Rate Rate
Up to 3 months 1 year to Over No Loans
3 months to 1 year 5 years 5 years Maturity Total % Loans %
(TL thousands, except percentages)
31 December 2014.................. 39,291,020 30,085,077 47,514,119 19,089,858 151,326 136,131,400 64,0% 36,0%
31 December 2013 38,228,195 21,179,797 40,894,024 17,614,639 92,850 118,009,505 57.0% 43.0%
31 December 2012 33,630,663 18,406,887 28,428,485 11,801,364 92,850 92,360,249 57.0% 43.0%
Guarantees®
Up to 1 year Over 1 year Total
31 December 2014, 8,919,338 23,324,125 32,243,463
31 December 2013...........c...... 10,088,906 20,189,002 30,277,908
31 December 2012 4,949,003 13,720,684 18,669,687

Note:

(1) Includes acceptance credits and export commitments.

Distribution of Loans by Size

The following table (derived from the management accounts) presents the distribution of Akbank's loan
portfolio by size as at 31 December 2014, 2013 and 2012, respectively.

Over TL1,000,000 ......ceovvrriverirenrenienenns
TL500,000 — 1,000,000 ......cccovrvrrerrrrenne
TL100,000 — 500,000 .....ccooveverirerreirienenns
TL50,000 — 100,000 .....ccerviveeiriririeirienenes
Less than TL50,000 ..........ccccovrvrvicrnennne
Performing loans..........cccccocovniiinenennn
Non-performing 10ans............ccccecvenennn
Allowance for loan 10SSeS...........ccccvvennee.

Net loans and advances to customers
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As at 31 December
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2014 % 2013 % 2012 %
(TL thousands, except percentages)
........ 82,547,623  60.7% 67,165,362 57% 54,933,919 60%
........ 3,982,578 2.9% 3,362,627 3% 2,713,446 3%
........ 11,639,020 8.6% 10,538,238 9% 7,949,723 9%
........ 9,092,052 6.7% 8,461,863 7% 5,632,319 6%
,,,,,,,, 28,718,801  21.1% 28,388,565 24% 21,037,992 23%
........ 135,980,074 100% 117,916,655 100% 92,267,399 100%
........ 2,330,155 1,676,682 1,115,456
________ 4,283,093 (3,279,950) (2,230,790)
134.027.136 116,313,387 91,152,065



Distribution of Loans by Type

The following table shows a breakdown of Akbank's Corporate, SME, Consumer and Credit Card Loans by
type, derived from the Akbank BRSA Financial Statements as at 31 December 2014, 2013 and 2012,
respectively.

As at 31 December

2014 y-0-y 2013 y-0-y 2012
(TL millions, except percentages)

TL COrPOrate ....cveeveveieriieieicec s 7,808 18.6% 6,582 9.8% 5,992
FX Corporate (USD) .......covvvvereninneniiininens 15,633 7.2% 14,590 5.7% 13,799
30,164 31.2% 22,988 39.8% 16,441

FX SME (USD) ...cocooviiiiiriiccteesse 7,620 9.5% 6,961 15.2% 6,040
CONSUMEY .o 30,999 11.7% 27,744 32.5% 20,944
Credit Cards........ocovveeeieininsceeeeas 12,904 (12.2)% 14,692 7.8% 13,624

Geographic Distribution of Loans

The following table (derived from the management accounts) shows the geographic distribution of Akbank's
loan portfolio (by location of the branch) as at 31 December 2014, 2013 and 2012, respectively. As noted
above, only approximately 2-3% of Akbank's total loans for the periods shown were made to borrowers
outside Turkey. Accordingly, loans shown below as booked by Akbank's foreign branches and subsidiaries
are not necessarily made to borrowers in the jurisdictions where those foreign branches and subsidiaries are
located.

As at 31 December

2014 % 2013 % 2012 %
(TL thousands, except percentages)

Istanbul Region................... 58,430,682  43.0% 53,342,759 452% 39,988,696 43.3%
Trakya Region ...... 629,678 0.5% 1,618,202 1.4% 1,275,950 1.4%
Ankara Region...... 22,339,721  16.4% 13,900,225 11.8% 11,609,342 12.6%
Bursa Region ........ 4,938,717 3.6% 4,026,406 3.4% 3,031,709 3.3%
Cukurova Region 11,340,156 8.3% 8,723,570 7.4% 6,905,385 7.5%
Eastern Black Sea Region... 2,761,647 2.0% 2,989,468 2.5% 2,324,726 2.5%
Aegean Region ................... 11,420,917 8,4% 9,910,488 8.4% 7,372,400 8.0%
Eskisehir Region................. 915,904 0,7% 802,821 0.7% 573,282 0.6%
South-eastern Anatolia
Region......ccocevvviniieicn 5,412,339 4,0% 4,596,632 3.9% 3,262,526 3.5%
Samsun Region................... 4,610,508 3,4% 3,522,049 3.0% 2,650,945 2.9%
Denizli Region.................... 1,373,064 1,0% 1,031,842 0.9% 640,724 0.7%
Foreign Branch and
Subsidiaries..........ccoceevrenen. 11,806,741 8,7% 13,452,193 11.4% 12,631,714 13.7%
Total Performing Loans... _ 135980074 10095 _ 117916655 100,00 _ 92,267,399 100.0%
Non-Performing Loans....... 2,330,155 1,676,682 1,115,456
Total Loans.........ccccceeeuenne. 138,310,229 119,593,337 93,382,855
Allowance for Loan
LOSSES ..evveevieieie e (4,283,093) (3,279,950) (2,230,790)
Total Net Loans................ 134,027,136 116,313,387 91,152,065

Non-performing Loans; Provisioning; Loan Losses

If the collectability of any loan or receivable is identified as limited or doubtful by Akbank management,
Akbank provides specific provisions in accordance with the applicable law. Banks are also required to set
aside general reserves for cash and non-cash loans depending on the categories they are classified in. The
currently applicable general provision requirements are (i) 1% of cash loans and 0.2% of non-cash loans if
they are classified as standard loans and (ii) 2% of cash loans and 0.4% of non-cash if they are classified as
closely monitored loans. The amount of the specific provision required for non-performing loans depends in
part on the type of collateral, but at a minimum 20% of the principal amount of a loan is required to be
reserved for loans between three and six months overdue, 50% for loans between six and 12 months overdue,
and 100% after one year.
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Akbank has adopted a more conservative policy regarding provisions for NPLs than required by BRSA.
Akbank has set aside 93.5% specific and general provisioning for its non-performing loans. The provision
made during the year is charged against the profit for the year. Loans that cannot be recovered are written-off
and charged the allowance for loan losses. Recoveries of amounts previously provided for are treated as a
reduction from provision for loan losses for the year.

The following table (derived from the management accounts) shows the geographic distribution of the non-
performing loan loss portfolio (by location) as at 31 December 2014, 2013 and 2012, respectively.

As at 31 December

2014 % 2013 % 2012 %
(TL thousands, except percentages)

Istanbul ReQION...........ccvvveviviciieiececee e 826,134 35.5% 484,316 28.9% 348,909 31.3%
Trakya ReQiON ......coevvvvvevieieieicece e 44,024 1.9% 33,818 2.0% 21,805 2.0%
Ankara Region........c.cccovivieiiniicce e 306,456 13.2% 213,750 12.7% 135,414 12.1%
BUrsa RegIiON .......ccooviiiiiiieeece e 95,112 4.1% 66,243 4.0% 35,122 3.1%
Cukurova Region.... 369,462 15.9% 411,579 24.5% 288,689 25.9%
Eastern Black Sea Region............ccccvcvvenvieneine 81,747 3.5% 49,608 3.0% 38,283 3.4%
Aegean REJION ......cccvviiirereeece e 269,757 11.6% 194,594 11.6% 111,815 10.0%
Eskisehir Region.........cccoovviviniiinniieicncnceee 27,802 1.2% 13,510 0.8% 7,864 0.7%
South-eastern Anatolia Region..........c.ccccocevvreenene. 167,847 7.2% 104,710 6.2% 55,624 5.0%
SamsUN REGION.........ceireirieeeeee s 119,973 5.1% 88,723 5.3% 61,245 5.5%
Denizli REGION.....c..ccvieiiieieeeset e 21,329 0.9% 15,831 0.9% 10,571 0.9%
O N oo 512 0.0% - 0.0% 115 0.0%
TOAl oo 2,330,155 100.0% 1,676,682 100.0% 1,115,456 100.0%

For a discussion of Akbank's non-performing loans, see “Risk Management — Identification and Remediation
of Problem Loans” and “Provision for Loan Losses”.

Non-Performing Loan Ratios

Akbank's non-performing loan ratios as at 31 December 2014, 2013 and 2012 were 1.7%, 1.4% and 1.2%,
respectively, as compared to the Turkish banking sector's non-performing loans ratios of 2.8%, 2.6% and
2.8%, respectively, as at the same dates.
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Breakdown of Non-Performing Loan Performance

The following table shows a breakdown of new non-performing loans, collections and NPL sale revenue,
derived from the Akbank BRSA Financial Statements for the years ended 31 December 2014, 2013 and
2012:

For the years ended 31 December
2014 2013 2012

(TL millions)
INEW NPLS.....oouiieieiisisteiesie ettt sttt se et se st se e seenee e 1,855,391 1,278.2 770.7
@001 ] =T 1o 13RS (613,995) (383.6) (277.5)
NPL SAlE REVENUE .......ecvveiiieiiesie ettt sttt sttt sne e aeseenas (85) (58.3) (95.1)

On 1 October 2012, Akbank sold TL 500.1 million NPLs to Girisim Varlik Yoénetim A.S. for TL 95.1
million. On May 20, 2013, TL 250.5 million of Akbank’s non-performing loan portfolio has been sold to
Efes Varlik Yonetimi A.S. for TL58.3 million. TL252.2 million of Akbank's non-performing loan portfolio
was sold to Girisim Varlik Yonetimi A.S. at a price of TL 44 million on 10 April 2014. On 29 December
2014, TL250.2 million of Akbank's non-performing loan portfolio was sold to Efes Varlik Yonetimi A.S. at a
price of TL41 million.

Allowance for Loan Losses

The following table (derived from the Akbank BRSA Financial Statements) shows movements in Akbank's
allowance for loan losses including both specific and general loan losses for years ended at 31 December
2014, 2013 and 2012, respectively. Akbank does not hold other interest-earning assets that would have fallen
into the non-performing category other than assets that are classified as loans.

For the years ended 31 December

2014 2013 2012
(TL thousands)

Balance at beginning Of YEar ... 1,676,682 1,115/456 1,262,659
BN [0 11 T SRS 1,855,391 1,278,232 770,684
(@F0] | 1=Tw1 ] 1SS SRS PTPR 613,995 383,619 277,549
AT (o) i £ ST ST 587,923 333,387 640,333
EXChaNGE QITFErENCES. .......v.cveeveereeceeieeeesse s se st se s - - (5)
Balance at eNd OF QUAILET VAT .............oveeeveeeeeeeeeeeeeeeeeeeeeee s seseeeeseeeee e eseeeeeseee 2,330,155 1,676,682 1,115,456

Sources of Funds

Historically, short-term customer deposits have been Akbank's principal source of funding, which has
provided Akbank with a competitive advantage in cost of funds and has contributed to the liquidity in
Akbank's balance sheet. Akbank's ability to obtain and retain customer deposits is supported by its extensive
branch network. With expansion of its deposit base and growth of the share of its demand deposits among
Akbank's top priorities, saving deposits constitute 57.4% of Akbank’s total customer deposits as at 31
December 2014.

Between 31 December 2013 and 31 December 2014, Akbank's deposits increased by 8.7%, and reached
TL122.3 billion as at 31 December 2014. Over the same period, TL deposits increased by 16.0%.
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The following table (derived from the Akbank BRSA Financial Statements) sets forth the principal sources
of funds for Akbank's operations for the years ended 31 December 2014, 2013 and 2012, respectively.

For the years ended 31 December

2014 % 2013 % 2012 %
(TL thousands, except percentages)

Customer DEpOSItS......ccccvrveerereireeereeesieerenes 108,710,675 59.4% 101,051,130 61.49% 79,937,835 60.09%
Savings DEPOSITS .....veerveeerieererieiseeseeeseeeseees 40,008,671 21.9% 34,077,726 20.74% 29,689,773 22.32%
Foreign Currency Deposits..........ccccovrerereeennee 45,552,888 24.9% 46,030,260 28.01% 30,254,801 22.74%
Public Sector Deposits 997,181 0.5% 900,483 0.55% 947,494 0.71%
Commercial Deposits .........cccevveveveiiieieieseiens 17,507,626 9.6% 16,272,305 9.90% 15,258,999 11.47%
Other Institutions DePOSItS ...........cccvvveeeierieins 3,418,956 1.9% 2,003,830 1.22% 2,325,696 1.75%
Gold Vault.......coooeiieinice e 1,225,353 0.7% 1,766,526 1.07% 1,461,072 1.10%
Bank DEPOSILS......ccvcveireeririeirieenesieesee e 13,583,401 7.4% 11,421,553 6.95% 10,750,453 8.08%
MONEY MArKELS.......cevreererieeerieenesec e 28,851,360 15.8% 23,230,751 14.14% 20,121,429 15.13%
Funds BOrmOWE .......c.oovvrveirieenieeeeeresieesienens 21,269,361 11.6% 19,898,600 12.11% 15,598,071 11.73%
Securities Issued (Net)........ccc.oovevrrvvrrnrrreennes 10,540,424 5.8% 8,727,842 5.31% 6,614,443 4.97%
TOMA oo 182,955,221  100.0% 164,329,876 100.00% 133,022,231 100.00%

Deposits

As at 31 December 2014, total deposits were TL122.3 billion, compared to TL112.5 billion as at 31
December 2013 and TL90.7 billion as at 31 December 2012.

The table below (derived from the Akbank BRSA Financial Statements) gives the breakdown of the total

deposit base by type as at the dates indicated.

For the year ended 31 December 2014

For the year ended 31 December 2013

Demand Time Total %  Demand Time Total %
(TL thousands except percentages)

Saving depoSitS......cccccvvevririeneiereeese s 4,764,506 35,244,165 40,008,671 327 3,898,691 30,179,035 34,077,726  30.3
Located in TUIKEY.......ccovvereieeeeceeie 4,764,506 35,243,949 40,008,455 — 3,898,691 30,179,035 34,077,726 —
Located in foreign countries and foreign
COUNTIIES ottt 0 216 216 _ 0 0 0 _
Foreign Currency Deposits..........cccccecenuenne. 7,282,224 38,270,664 45,552,888  37.2 6,147,478 39,882,782 46,030,260  40.9
Located in TUIKEY.......ccccevereiencceceee, 6,372,895 24,338,852 30,711,747 — 4995126 24,046,160 29,041,286 —
Located in foreign countries and foreign
COUNEIIES .o 909,329 13,931,812 14,841,141 — 1,152,352 15,836,622 16,988,974 —
Public Sector Deposits... 828,740 168,441 997,181 0.8 761,362 139,121 900,483 0.8
Located in TUIKEY.......ccovvereieeeeeceeie 828,740 168,441 997,181 — 761,362 139,121 900,483 —
Located in foreign countries and foreign
COUNTIIES ..ttt 0 0 0 _ 0 0 0 _
Commercial Deposits..........coccvevereeriencnne. 4,865,220 12,642,406 17,507,626 ~ 143 4,787,640 11,484,665 16,272,305 145
Located in TUIKEY........ccccoverenincicceee, 4,865,220 11,553,990 16,419,210 — 4,787,573 10,268,680 15,056,253 —
Located in foreign countries and foreign
COUNTIIES 1. 0 1,108,416 1,108,416 — 67 1,215,985 1,216,052 —
Other Institutions Deposits..........cccceevrurnee. 169,932 3,249,024 3,418,956 28 140,922 1,862,908 2,003,830 18
Located in TUIKEY.......ccovvererieieieecceeee 169,932 3,115,643 3,285,575 — 140,922 1,795,377 1,936,299 —
Located in foreign countries and foreign
COUNEIIES .ot 0 133,381 133,381 — 0 67,531 67,531 —
Gold Vault............... 1,179,639 45,714 1,225,353 1.0 1,722,852 43,674 1,766,526 1.6
Located in Turkey 1,179,639 45,714 1,225,353 — 1,722,852 43,674 1,766,526 —
Located in foreign countries and foreign
COUNTIIES 1.t 0 0 0 — 0 0 0 —
Bank Deposits ...... 501,286 13,082,115 13,583,401 111 687,555 10,733,998 11,421,553 102
Located in Turkey 495,731 4,085,885 4,581,616 — 682,593 3,428,375 4,110,968 —
Located in foreign countries ...........c.ccccevuenee. 5,555 8,996,230 9,001,785 — 4,962 7,305,623 7,310,585 —
TOUAL oo 19,501,547 102,702,529 122,294,076 99,9 18,146,500 94,326,183 112,472,683  100.0
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For the year ended 31 December 2012

Demand Time Total %
(TL thousands, except percentages)

SAVING AEPOSITS ...t 2,979,328 26,710,445 29,689,773 32.7
Located in Turkey 2,979,328 26,710,445 29,689,773 —
Located in foreign countries and foreign countries 0 0 0 —
Foreign Currency DEPOSItS .......cccvciiiiveiieicice e 4,356,065 25,898,736 30,254,801 334
Located in TUIKEY.......ccccevverieieicice e 3,817,706 18,466,895 22,284,601 —
Located in foreign countries and foreign countries.... 538,359 7,431,841 7,970,200 —
Public Sector Deposits 706,007 241,487 947,494 1.0
Located iN TUPKEY......c.oiiieiieeecee e e 706,007 241,487 947,494 —
Located in foreign countries and foreign countries............cccccoveueeee 0 0 0 —
Commercial DepOoSIts.........ccooviirererereeieeeseeee 3,639,650 11,619,349 15,258,999 16.8
Located in Turkey 3,639,650 7,671,386 11,311,036 —
Located in foreign countries and foreign countries.... 0 3,947,963 3,947,963 —
Other Institutions Deposits........cccvevevervcreennnane, 124,273 2,201,423 2,325,696 2.6
LoCated iN TUIKEY.....c.veiiieieieecieic e 124,273 2,102,022 2,226,295 —
Located in foreign countries and foreign countries............cccccovvuvnee. 0 99,401 99,401 _
Gold Vault 1,461,072 0 1,461,072 16
Located IN TUPKEY......coiiiiiiieiee e e 1,461,072 0 1,461,072 —
Located in foreign countries and foreign countries 0 0 0 —
Bank DEPOSIES .....ccvvviiiiiiieieeccee e 323,569 10,426,884 10,750,453 11.9
Located in TUIKEY........ccoereireeneeee e 318,810 2,142,332 2,461,142 —
Located in foreign countries and foreign countries 4,759 8,284,552 8,289,311 —
B o172 DR 13,589,964 77,098,324 90,688,288 100

As at 31 December 2014, Akbank's customers in Turkey held more deposits with Akbank in Turkish Lira
than in foreign currency.

As at 31 December 2014, 2013 and 2012 respectively, 27.0%, 26.1% and 24.0% of Akbank's total deposits
were denominated in US Dollars (57.9%, 52.2% and 54.8% of total foreign currency deposits) and 16.8%,
20.5% and 16.5% of total deposits were denominated in Euro (36.1%, 40.9% and 37.6% of total foreign
currency deposits).

The following table (derived from the Akbank BRSA Financial Statements) shows the maturities of deposits
as at 31 December 2014, 2013 and 2012, respectively.

Up to 3 months 1 year Over
3 months to 1 year to 5 years 5 years Total
(TL thousands)
31 December 2014.......cccocceveevieeenenseenes 108,302,639 9,602,101 4,129,092 260,244 122,294,076
31 December 2013.....ccccoviieeeiiireeeeeeas 99,642,158 8,497,753 4,097,715 235,057 112,472,683
31 December 2012.......cccoiveeeiniiirieeeeeeae 83,780,055 5,857,896 1,029,441 20,896 90,688,288

Business Transactions with Related Parties

Shareholders, key management personnel and board members, in each case together with their families and
companies controlled by or affiliated with them, associated companies, and other companies within the
Sabanci Group are considered and referred to as related parties.

CFD-#16311765-v1 74



The following table shows the breakdown of the business transactions with related parties for the years
ended 31 December 2014, 2013 and 2012, respectively.

For the years ended 31 December

% of Related % of Related % of Related
2014 Item 2013 Item 2012 Item
(TL thousands, except percentages)
Cash 10aNS.......ccccevveiiieeieccee e 2,464,548 1.8% 2,368,097 2.0% 2,090,849 2.3%
NON-Cash 10aNS ........ccccvveiveiieicece e, 1,986,344 6.2% 2,413,639 8.0% 326871 1.8%
Cash and due from banks............cocoeevevrinvennene,
Finance lease receivables............cccoeeviiinvencenn, 5,890 0.2% 3,244 0.1% 4,055 0.2%
DEPOSITS ..vvevevecie st 3,452,685 2.8% 3,804,621 3.4% 4,118,645 4.5%
Derivatives™..........cooeveeeeeeeeeee e 2,364,278 14% 2,626,534 15% 2,177,864 2.6%
Note:

(1) The balance shows the total of sale and purchase amounts of the related transactions.

Capital Adequacy

Akbank currently satisfies the capital requirements of the BRSA, which correspond to the guidelines adopted
by the Basel Committee on Banking Regulations and Supervision Practices of the Bank for International
Settlements (the “Basel Guidelines”). The Basel Guidelines require a bank to have a ratio of capital to assets
and certain off balance sheet items, determined on a risk-weighted basis, of at least 8%. As at 31 December
2014, 2013 and 2012, Akbank's total risk-based capital ratio (consisting principally of Tier 1 capital) on
consolidated basis was 14.89%, 14.71% and 17.88%, respectively. As at 31 December 2014 the sector’s
average capital adequacy ratio on an unconsolidated basis was 16.28% (Akbank’s unconsolidated capital
adequacy ratio as at that date was 15.16%) and average Tier I ratio was 13.90% (Akbank’s unconsolidated
Tier | ratio as at that date was 14.04%). Akbank reports its capital adequacy ratio according to the Standard
Method under the Basel Il and Basel 11l Guidelines. Akbank intends to maintain capital ratios in excess of
those required by Turkish law and the Basel Guidelines.

In 2013, the Basel Committee adopted further revisions to Basel Ill, which is expected to continue to be
implemented in Turkey in phases through 2019. Basel Il regulations mainly include requirements regarding
regulatory capital, liquidity adequacy, leverage ratio and counterparty credit risk measurements. The BRSA
has issued regulations for the implementation of new Basel |1l capital standards and leverage ratios, which
came into force on 1 January 2014. Likewise, regulations for the implementation of a liquidity coverage ratio
came into force as of 1 January 2015 (except net stable funding ratio and counterparty credit risk
requirements), in line with the Basel 11l road map. Akbank does not expect to experience any difficulty in
meeting the new capital requirements due to the nature of its existing capital base, mostly composed of
common equity and retained earnings.
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The following tables show the risk-weighted assets and qualifying capital of Akbank for the years ended 31
December 2014, 2013 and 2012, respectively.

For the year

ended 31
December
2014
(TL thousands)
Tier 1
Share CaPItal .....cc.eiveiiiecrcece e s 7,105,892
LEQAI FESEIVES .. .iveieicieeicie ettt sttt e et et e tesneere e e entenren 1,295,468
EXIraordinary FESEIVES .....c.ccveiueiterieireeeeeeiestesteseesteeseeseaesrestesresresseesseseeseeees 14,750,379
(@] 1 1T g =TT V-SSR 47,206
Bonus Shares of Investment in Associates, Subsidiaries and Joint Ventures .. 3,895
Retained  arniNGS........coiviieie ettt 3,639,523
DEAUCHIONS ... ettt e ee et e eees e et ee e eeeeseeeetes e eseeseeeseeeseeneeeeeans (679,901)
TOtal THEr 1 CAPILAl ... 26,162,462
Tier 2
General 10anS 10SS FESEIVES ........civeieeie et 2,104,264
SUDOIAINALEA T0@NS......c.vi i 0
(@ 10T O (TSl AV PSS 0
DEAUCHIONS ...ttt e ee et e et es e et ee e eeeeseeeetesseeeseeseeeseeeeeeneeeeens (30,349)
Total qUalifying CAPILAl ...........covveveereeeeieeieeeeeeeeeee e 28,236,377
Risk-weighted assets
Wt 2096 FISK ...veiviicicciccse e 2,175,787
WIth 5OY0 FISK ...ttt 22,942,114
W 7590 TISK . .ecviiviieicecs e 24,598,835
Wt L0090 FISK ..vvvivveiiitiieiistisieeste ettt 92,462,571
WIEH L5090 FISK ..vvvivieieitiieiiite ettt 4,144,772
With 20090 FISK ...vviieveitiiciectisiee sttt ens 27,558,630
W 25090 FISK ...vviveeiiitiieiietisieest ettt 1,151,010
Total FiSK-WeiGhted SSELS ...........oveveeeeeeeeeeeeeeeeeeee e 175,033,719
T NG A ]SSPSR 1,983,038
OPErational FiSK .......cvccuieice et 12,675,550
Total risk-weighted assets and market Fisk.............cccccovrinriininninninniens 189,692,307
Risk-adjusted capital Fatio..........ccc.coo..ovveereeereeereereeseereeseeeseesseeeeseeneeninnes 14.89%
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For the years ended 31

December
2013 2012
(TL thousands)

Tier1
Share CaPItal .....cc.eoveiiieircece e s 7,105,892 7,105,892
LEgal FESEIVES ...ttt 1,259,069 1,213,707
EXEra0rdinary FESEIVES .......curuiiiirieieiisieieisi ettt 12,175,813 9,274,880
ONEE TESBIVES ...ecvviectiee sttt ettt ettt et et e e s tb e sab e e sabe e sabe e sabeesateesabeesnree e 47,191 47,179
REtAINEd AMMINGS. .. c.viteeeiietirteieiert e 3,286,398 3,349,174
DEAUCLIONS ...ttt eee e et ee e e s e e e e e ee et et e et et eneeseeeeeen (222,786) (169,803)
TOtal THer 1 CAPIAL c.vvvvvveerrverreereresieeeresseensess e 23,651,577 20,821,029
Tier 2
GENEral 10aNS 10SS FESEIVES .......vveireeitiecctee ettt cre ettt ere e sve e st sabeeerre e sveesbe e 1,696,118 1,208,184
SUBOIAINALE [OANS......ccivviiiieeieie ettt re e eaee e - -
Bonus Shares of Investment in Associates, Subsidiaries and Joint Ventures .. 2,729 236
ONEE TESBIVES ...ttt ettt ere ettt st s e st sar e e sabe e sate e sabeesateesabeesneeens (1,368,346) 753,200
DRUUCHIONS ...ttt et e et es e et et e e st eeet e et e s e et es e eeenseeerns (22,151) (3,606)
Total QUAlITYING CAPILAL .........veeeeeveeeeeeeeeeeeee e 23,959,927 22,779,043
Risk-weighted assets
WILh 2090 FISK ..veiuveiviicee ettt sttt et be et e ebe et e be e sraesaes 1,862,429 1,441,552
WIth BOYO FISK ..ttt sttt ettt et e s e sbae b 22,609,087 13,899,585
WIEh 7590 TISK . vttt sttt sttt et e besree b b 20,104,556 22,163,798
With 20090 FISK ....eeiviiceicceiccte ettt et srae b 74,651,368 61,287,851
WIth 15090 FISK ...uviiviiieiccei ettt ettt e bbb 3,281,069 4,002,483
With 20090 FISK .....eiviiceiiceiccee ettt et sreas 24,785,478 12,883,190
WIth 25090 FISK ....eiiveiceiiceeccte ettt srae b 2,448,133 -
Total risk-Weighted aSSeTS .............ovuurveereeereeeeeesseeceeesseeeses e 149,742,120 115,678,459
IMIATKEE FISK....evtiite ittt sttt ettt eb et et e et b ste e ste e saeetesnteenteabeesreens 2,289,775 1,067,175
(@] o] 1T gt LI TSRS 10,853,088 10,646,563
Total risk-weighted assets and Market FisK.........c.c.covevvvevceseeeeeneeeeeenns 162,884,983 127,392,197
Risk-adjusted Capital FALIO..............oviveeeeeeeeeeeeeeeeeeeeeeeeeesee s eeesrees s 14.71% 17.88%

Akbank's excess capital, which is calculated as Tier 1 plus Tier 2 capital, less economic capital (which is the
sum of regulatory capital and additional capital to cover other risks) was TL5.47 billion as at 31 December
2014.
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INFORMATION ABOUT AKBANK

The information in the Base Prospectus under the section “Information about Akbank” is hereby deleted in

its entirety and replaced with the following:

Selected Financial Information

The following tables set forth, for the periods indicated, Akbank's selected historical consolidated financial
and other information. Akbank's selected historical consolidated financial information as at 31 December
2014, 2013, and 2012 and for the years then ended has been derived from the audited Akbank BRSA
Financial Statements. The following selected consolidated financial and other information should be read in
conjunction with, and is qualified in its entirety by reference to, the Akbank BRSA Financial Statements.
The Akbank BRSA Financial Statements are presented in Turkish Lira and have been prepared in accordance
with BRSA and as described in more detail in the accounting principles included in the notes to the Akbank

BRSA Financial Statements.

Prospective investors should read the following information in conjunction with "Presentation of Financial
and Other Information", the Akbank BRSA Financial Statements.

Balance Sheet Data

ASSETS

Cash and Balances with Central Bank .............c.ccocooiiiinnnnnn
Financial Assets at Fair Value Through Profit or (Loss) (Net)..
BaNKS ... e
MONEY MAIKELS......ceeiiiriiirec e
Available-for-Sale Financial Assets (Net).......cccccocvvevivienenan
Loans and Receivables ...
Factoring ReCeiVabIes..........cocoeveiiiiiiicee e
Held-to-Maturity Securities (Net).........cccevvvrvieeveeie e
Investments in AssoCiates (NEt) ......ccccvevvveieviievie e
SUDSIAIANIES (NEL) ..ocvvveiecece e
JOINt Ventures (NEt).....ccovevv e
Financial Lease Receivables (Net).........cccoovvieevieeiv e i,
Hedging Derivative Financial ASSets..........ccoccoviriiinieniienennnns
Property and Equipment (Net) ........cccoereiinincinince e
Intangible ASSEtS (NEt) ..o
Investment Property (Net) .......cooovvireiiineineecsescsees
TAX ASSBL ..t
Property and Equipment Held for Sale Purpose and Related

to Discontinued Operations (Net) ........cccooeverireiinieniieie e
OFNEr ASSELS......eiuieieestirie ettt e

TOLAl BSSELS ..ot
LIABILITIES

DPOSIES -ttt
Trading Derivative Financial Liabilities..........c.ccocoocviniinennne.
BOITOWINGS ...t
MONEY MAIKELS......cveiiiiiiiiiiee e
Securities 1SSued (NEet) ...
FUNGS <o
Miscellaneous Payables ...
Other Liabilities ......coooveiiiieee e
Factoring Payables.........ccoooiiiiiiiiiiieee e
Financial Lease Payables (Net).........ccoovrvererenivvnsnsieeeeseeen
Hedging Derivative Financial Liabilities..........c..cc.ccooververenienn.
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As at 31 December

2014 2013 2012
(TL thousands)

20,440,057 18,223,119 16,662,852
1,465,703 1,891,610 570,652
5,212,117 5,839,099 3,190,672

700,215 — —
37,603,832 33,164,982 42,621,552
136,131,400 118,009,505 92,360,249

10,800,111 12,153,453 3,637,468

3,923 3,923 3,923
3,695,306 3,217,516 2,007,885
284,541 630,177 —
863,354 851,220 799,903
229,004 162,215 113,757
21,045 75,005 5,103
158,652 34,699 15,048
1,087,338 1,225,740 1,489,270
218,696,598 195,482,263 163,478,334
122,294,076 112,472,683 90,688,288
1,207,213 1,178,748 553,939

21,269,361 19,898,600 15,598,071

28,851,360 23,230,751 20,121,429

10,540,360 8,727,842 6,614,443
3,498,812 3,724,991 2,967,843
1,528,730 1,478,729 1,562,614

105,952 63,810 658,845



Provisions .........coccveveveeeiiiee e
Tax Liability ..o

Liabilities for Property And Equipment Held for Sale ..............

Subordinated LOaNnS ..........ccevevvvveennnnne
Shareholders' EQUItY .......cccccevvveirnnnne

Total liabilities and shareholders’ equity..........c.ccoceoeirennne.

Income Statement Data

INCOME AND EXPENSES ITEMS

Interest INCOME ......ccovvvveeeiiiiciiieeee,
Interest EXPense.........ccocvvvvieiieennnnn
Net Interest Income .........ccccccvvveeneee.
Net Fees and Commissions Income .
Dividend INCOME .....coevvveeviiiiiiieiieens
Trading Income/(Loss) (Net)..............
Other Operating Income..................

Total Operating Income

Provision for Loan Losses and Other Receivables ....................

Other Operating EXpenses..................
Net Operating Income/(Lo0ss)...........

Excess Amount Recorded as Income After Merger,

Income/(Loss) from Investments in Subsidiaries.............c.........
Consolidated Based on Equity Method...........ccccoeeiiiiiicienns
Income/(Loss) on Net Monetary Position..........cccceevevererennnne
Profit/Loss before Tax from Continued Operations ..................
Tax Provision for Continued Operations ...........ccccccvervirennne.
Current Year Profit/Loss from Continued Operations................
Income from Discontinued Operations...........ccoceoeevrervirennnne
Expenses for Discontinued Operations...........cccceeevevveivenneninns
Profit/Loss Before Tax from Discontinued Operations........
Tax Provision for Discontinued Operations ............c.ccoceevrenne.
Current Year Profit/Loss from Discontinued Operations ..........

Net INCOMe/(L0SS) ....cvrvvvvveirvreiiirinn
Income/(Loss) from Akbank Group
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As at 31 December

2014 2013 2012

(TL thousands)
2,653,626 2,267,575 1,531,382
607,000 303,555 705,712
26,140,044 22,134,979 22,475,768
218,696,598 195,482,263 163,478,334

For the year ended 31 December

2014 2013 2012
(TL thousands)

14,690,586 11,891,833 11,649,475
7,470,308 5,510,286 6,291,675
7,220,278 6,381,547 5,357,800
2,436,707 2,233,319 1,788,881

1,381 4,970 730
(75,476) 491,008 403,189
633,895 418,409 415,363

10,216,785 9,529,253 7,965,963
2,076,858 (1,936,548) 1,120,889
3,806,435 (3,528,724) 2,968,464
4,333,492 4,063,981 3,876,610
4,333,492 4,063,981 3,876,610

954,846 986,800 871,662
3,378,646 3,077,181 3,004,948
3,378,646 3,077,181 3,004,948
3,378,639 3,077,171 3,004,910




Key Ratios

The following table sets out certain key ratios calculated with results derived from the Akbank BRSA
Interim Financial Statements and the Akbank BRSA Financial Statements as at and for the year ended
31 December 2014, 2013, and 2012, respectively. These ratios are not calculated on the basis of IFRS and
are not IFRS measures of financial performance.

As at and for the year ended 31 December

2014 2013 2012
(%)

Return on average shareholders' equity excluding minority
INEETESE L.t 14.1 14.0 15.1
Net interest Margin® ...........coooveveeeeseseeeeeeeeeeeee e 3.6 3.7 3.7
Capital adequacy ratio®® ...........cocovveeeeeeeseeeseeeeeeeesseseeeeess 14.9 14.7 17.9
COSE 10 INCOME® ... 43.8 41.7 40.6
Free capital ratio™ ..........c..coooovvvimveoeeeeeeeeeeee e 11.4 10.8 13.2
Non-performing loans to total cash 10ans ...........ccccccvveiieiennn 1.7 14 1.2
Cost to average total aSSELS.......ccovviereiiiereise e 1.8 2.0 2.0
COSt OF RISK ..t 0.9 0.8 0.5
FEES 10 COSE ...ivieiieieiee sttt 64.0 63.3 60.3
THEN I RALIO....ccviieiiciiese s 13.8 14.5 16.3
L0oan-to-deposit Fratio ........ccccecvereeiieeiee e e e 111.3 104.9 101.8
NPL COVErage ratio.......ccovvvvirrerieeiieeiesiesee e sie e e sneseesnnensaens 93.5 94.5 91.7

Notes:

(1) Net interest income divided by average interest earning assets.

(2) Calculated in accordance with BRSA regulations.

(3) Represents non-interest expenses divided by total operating income before provisions and non-interest expense.

(4) Total shareholders' equity excluding intangible assets, tangible assets, assets held for resale, investments in equity participations and divided by
total assets.

Capitalisation

The following table which is extracted from the Akbank BRSA Financial Statements, prepared in accordance
with BRSA, sets forth the consolidated capitalisation of Akbank as at 31 December 2014, 2013, and 2012,
respectively. This table should be read in conjunction with Akbank BRSA Financial Statements and the
notes thereto incorporated by reference in this Base Prospectus. All Turkish Lira amounts in this section,
unless otherwise indicated, are presented in thousands of Turkish Lira.

As at and for the year ended 31 December

2014 2013 2012
(TL thousands)

Long-term debt™@ e 16,135,889 13,686,823 10,917,129
Capital stock; legal reserves, retained earnings and other equity
ACCOUNTS ..uvvvieieee e s ittt e et e e e e e s st e e e e e e s st be b e e e e e e s searraeeeeas 22,761,305 19,057,717 19,470,785
Current period net income attributable to Akbank’s Equity
HOIAEES .ttt s 3,378,639 3,077,177 3,004,910
Total shareholders' equity ..........ccoeireriiniiiree 26,139,944 22,134,894 22,475,695
Total capitalisation ...........cccocviiiiiiiiii, 42,275,833 35,821,717 33,392,824
Notes:

(1) See Notes (c) and (d) of Part Il of Section Five to the Akbank BRSA Financial Statements.
(2) Long-term debt includes the funds borrowed and debt securities in issue with an original maturity over one year.

Business

Overview

Akbank T.A.S. is a Turkish banking institution organised as a joint stock company with registration number
90418. Founded as a local bank in Adana on 30 January 1948, it was originally established with the core
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objective of providing funding for local cotton producers. Its first branch was opened in the Sirkeci district
of Istanbul on 14 July 1950. Akbank operates under the Turkish Commercial Code. Akbank's head office is
currently located at Sabanci Center 4, Levent 34330, Istanbul, Turkey. Akbank's telephone number is +90
212 385 55 55.

Akbank carries out its activities from its head office and 23 regional offices throughout Turkey. Its network
of 990 domestic branches as at 31 December 2014 provides Akbank with the ability to reach a nationwide
base of customers.

Akbank operates in five main business segments: (i) Consumer Banking; (ii) Corporate, Commercial and
SME Banking; (iii) Treasury; (iv) Private Banking; and (v) International Banking. It offers a wide range of
consumer, commercial and SME, corporate and private banking services as well as international trade
financing. Non-banking financial services along with capital markets, brokerage and investment services are
provided by Akbank's subsidiaries including Ak Investment, Ak Asset Management and AKLease. Akbank
does not have any subsidiaries that are not involved in financial services.

Akbank has an international presence through its subsidiaries in Germany (Akbank AG) and Dubai (Akbank
(Dubai) Limited), and through a branch in Malta.

In addition to Akbank's traditional delivery channels such as its branches, Akbank also serves its customers
through its Consumer and Corporate Internet Branches, its Telephone Banking Center, approximately 4,260
ATMs, more than 362,000 POS terminals, and the Akbank Banking Center, which commenced its services
in 2010 and as of 31 December 2014 was one of the highest transaction capacity operations centres in
Turkey as well as other high-tech channels.

Since its establishment, a majority of the shares in Akbank have been owned or controlled by the Sabanci
family and the Sabanci Group which is one of the two largest financial and industrial corporate groups in
Turkey, currently holding a 48.9% stake in Akbank's issued share capital. Floated to the public in 1990,
Akbank's shares began trading on international markets and as ADRs after its secondary public offering in
1998.

In January 2007, Citigroup acquired a 20% equity stake in Akbank. In May 2012, Citigroup sold 10.1% of
its stake in Akbank reportedly due to its capital planning preparations for the application of Basel IlI
requirements. Although Citigroup had committed to hold the remaining 9.9% of Akbank's shares for a three-
year lock-up period following such sale, Citigroup and the Sabanci Group reached an agremment to facilitate
Citigroup’s early exit from its lock-up, and Citigroup sold its remaining holding of 9.9% through an
accelerated equity offering on 4 March 2015. After the sale, Sabanci Holding, together with its affiliates,
held 48.9% of the Akbank shares and the free float is 51.1%.

As at the date of this Prospectus, 51.1% of Akbank's shares were publicly traded on the Borsa Istanbul and
Akbank's Level 1 ADRs are traded in the over-the-counter ("OTC") market in the United States.
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For the year ended 31 December 2014, Akbank's net profits were TL3.4 billion, a 9.8% increase compared to
the year ended 31 December 2014. For the year ended 31 December 2013, Akbank's net profits were
TL3.1 billion, an increase of 2.4% from TL3.0 billion for the year ended 31 December 2012.

As at 31 December 2014, Akbank's total assets stood at TL218.7 billion, an increase of 11.9% from TL195.5
billion as at 31 December 2013. As at 31 December 2013, Akbank's total assets stood at TL 195.5 billion, an
increase of 19.6% and 16.8% from TL163.5 billion and TL139.9 billion as at 31 December 2012.

As at 31 December 2014, Akbank's total shareholders' equity (excluding non-controlling interests) stood at
TL26.1 billion, an increase of 18.1% from TL22.1 billion as at 31 December 2013. As at 31 December 2013,
Akbank's total shareholders' equity (excluding non-controlling interests) stood at TL22.1 billion, a decrease
of 1.5% from TL22.5 billion as at 31 December 2012.

Business Segments — Overview

Akbank operates in five main business segments: (i) Retail Banking; (ii) Corporate, Commercial and SME
Banking; (iii) Treasury; (iv) Private Banking; and (v) International Banking. See "—Business—Akbank's
Business Segments".

Retail Banking: includes retail services such as deposit accounts, consumer loans, credit cards, insurance
products and wealth management services. Akbank's line of retail banking products and services also
includes bankcards, mutual funds, bonds and T-bills brokerage, equity brokerage, automatic payment
services, foreign currency trading, safe deposit box rentals, cheques, money transfers, ATM, telephone and
internet banking. Gross profit from retail banking was TL709.5 million for the year ended 31 December
2014. Gross profit from retail banking was TL718.9 million for the year ended 31 December 2013, which
represented an increase of 16.1% from TL619.4 million for the year ended 31 December 2012,

Corporate, Commercial and SME Banking: provides financial solutions and banking services to large-scale
and medium-sized corporate and commercial customers, including Turkish Lira and foreign currency
denominated working capital loans, small business loans, medium-term financing for investments, foreign
trade financing, letters of credit and guarantee, foreign currency trading, corporate finance services and cash
and deposit management services. In addition, Akbank provides working capital management solutions for
corporate customers, delivering tailored cash management services based on customers' requirements which
include collection and payment services and liquidity and information management. Project finance loans
are provided as part of Akbank's corporate and commercial banking activities. Gross profit for Corporate,
Commercial and SME Banking was TL2.3 billion for the year ended 31 December 2014. Gross profit for
Corporate, Commercial and SME Banking was TL1.8 billion for the year ended in 31 December 2013,
which, when compared to the same period in 2012 was an increase of 40.0% from TL1.3 billion.

Treasury: primarily manages Akbank's securities investment portfolio, asset-liability management activities
and overall liquidity and provides treasury services to Akbank's retail and corporate customers. Gross profit
from Treasury was TL1.1 million for the year ended 31 December 2014. Gross profit from Treasury was
TL1.7 billion for the year ended in 31 December 2013, which, when compared to the same period in 2012
was a decrease of 3.1% from TL1.7 billion.

Private Banking: includes products and services for individuals with assets under management with Akbank
exceeding TL500,000 such as investment, pension and insurance services. Gross profit from private banking
was TL137.3 million for the year ended 31 December 2014. Gross profit from private banking was TL190.8
million for the year ended in 31 December 2013, which, when compared to the same period in 2012 was a
decrease of 4.2% from TL199.2 million.

International Banking: manages Akbank’s international fund raising activities as well as correspondent

banking relationships and sets credit limits and risk management policies for counterparty financial
institutions and through its international business development activities offers a complementary service to
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its clients to support their business activities within its responsibility area and to originate proprietary deals
for the benefit of Akbank.

Gross profit from International Banking was TL161.2 million for the year ended 31 December 2014. Gross
profit from International Banking was TL121.5 million for the year ended in 31 December 2013, which
when compared to the same period in 2012 was an increase of 66.3% from TL73.1 million.

Competitive Strengths

Akbank believes that it has the following competitive strengths:

Strong and Well Known Turkish Franchise, Trusted Brand, Diversified Portfolio of Banking Assets. Akbank
believes that it has established itself as one of the most widely-recognised and trusted private banks in
Turkey as a result of its more than 65-year operating history through often turbulent Turkish financial
markets, its long-standing focus on prudent risk management and its record of financial stability. Akbank
has focused virtually all of its business in Turkey, with approximately 95% of its assets in Turkey on the
basis that this is the market it knows best and where it enjoys a strong competitive position. Akbank is
Turkey's third largest private bank in terms of asset size as at 31 December 2014 (Source: The Banks
Association of Turkey). It offers a broad portfolio of consumer and commercial products and has
well-established relationships with its client base. Akbank has a wide distribution network with 990 domestic
branches and over 13 million customers, as well as a large network of increasing alternative delivery
channels, which include the Akbank Banking Center, over 362,000 point-of-sale terminals and
approximately 4,260 ATMs, as at 31 December 2014. Akbank believes that its strong franchise and position
in consumer, corporate, commercial and SME banking enables it to benefit from economies of scale and
provide a strong platform for sustained profitability in the Turkish banking market. Akbank also has a stable
controlling shareholder, which allows for fast decision making in case of critical decisions, continued
stability in a difficult global environment and gives it the ability to implement Akbank's vision.

Robust Capital Structure; Conservative Liquidity and Funding Policy. As at 31 December 2014, Akbank's
robust capital structure was demonstrated by its capital adequacy ratio of 14.9 (under BRSA), Tier 1 ratio of
13.8%, leverage ratio (calculated as total assets divided by total equity) of 8.4x and shareholders' equity of
TL26.1 billion. Supporting its capital structure, Akbank maintains strong liquidity, with a liquid asset ratio
(being the total amount of cash, deposits with the Central Bank, overnight interbank deposits, the balances of
Akbank's nostro accounts and statutory reserves divided by Akbank's total liabilities) of 3.4% at 31
December 2014. Akbank's funding strategy includes maintaining a substantial percentage of its liabilities in
the form of customer deposits. Although customer deposits in Turkey are typically short-term (with durations
of less than 90 days), a majority of Akbank's deposits have been reinvested. Akbank's deposits grew at a rate
of 8.7% from TL112.5 billion as of 31 December 2013 to TL122.3 billion as at 31 December 2014.

Akbank has been a market leader among Turkish financial institutions in domestic and international capital
markets, with the first direct issuance of a Eurobond in 2010, the first TL-denominated Eurobond in 2013
and the first mortgage-covered bond out of Turkey in 2015. Its total outstanding domestic bonds amounted
to TL2.53 billion and its outstanding U.S.$ denominated senior unsecured issuance is approximately U.S.$3
billion as at 31 December 2014.

In an environment where banks' financial strength is becoming an indicator of growth prospects, Akbank's
robust capital ratio, low loans to deposits ratio, low leverage and effective risk management policy are
indicative of its financial strength and support Akbank's profitable growth.

Prudent and Effective Risk Management; High Asset Quality. Akbank's management believes that it has
instilled a prudent and effective risk management culture at all levels of Akbank, beginning with careful
customer selection to support a quality asset base and continuing through establishing conservative
provisioning policies. Under the Sabanci family and group ownership, Akbank successfully weathered the
2000-2001 banking crisis in Turkey with a low NPL ratio and was able to strengthen its position in the
market, making strong market share gains after the crisis. Akbank was similarly able to weather the effects
of the 2008 global crisis. This has largely been due to the prudent approach of Akbank's Board prior to the
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crises and decisive action taken in controlling risk. In anticipation of the upcoming risks in credit quality due
to the global economic downturn, Akbank has implemented and enhanced its risk management systems to
ensure a consistently high level of asset quality. Akbank has always believed that banking involves balancing
risk and matching assets to liabilities. The Board has continuously stressed the importance of a solid balance
sheet and a strong financial position. Akbank's 13.8% Tier 1 capital ratio and its 8.4x leverage ratio are the
legacy of this approach. Through effective risk management practices, Akbank's NPL ratio was 1.7 as at 31
December 2014. Akbank has also established a separate risk division below Board level so that all risks are
monitored by its Executive Risk Committee reviews all aspects of Akbank's business, including Akbank's
risks. In addition to the Audit Committee, which assists the Board in reviewing Akbank, Akbank also has a
Corporate Governance Committee overlooking such risks.

Record of Innovation. Akbank has a strong track record of developing an innovative range of products and
services, including innovative lending products, such as the ability to obtain a consumer loan by telephone
(since 2005), on the internet (since 2006), via SMS or through a dedicated credit machine (since 2007) or via
a standard ATM (since 2008). Akbank has also enhanced its distribution capabilities through developing a
full-service call centre (the "Call Center™) and embracing new technologies including developing mobile
web and mobile branch applications. In 2013 Akbank improved its digital banking applications across all
mobile platforms, including updating its direct mobile application with new transaction options and
functionality. Akbank also uses the Integro application, which allows its branches and head office units to
carry out banking transactions under an integrated environment, which improves Akbank’s efficiency. It has
also expanded its investment product portfolio, including introducing Turkey's first mass market structured
deposits and structured funds in 2007, BRIC Fund in 2009 as well as Akbank T.A.S. Franklin Templeton
Umbrella Funds to enable Turkish investors to invest in four continents (Asia, Europe, North America and
South America) in 2011. In 2013, Akbank launched one-to-one variable fund, Akbank lease certificates fund,
Akbank BIST dividend 25 flexible fund and Akbank diploma variable funds as investment alternatives for its
customers.

In line with its focus on providing top quality products and services to its customers, some of the innovative
services Akbank launched during 2012, 2013 and 2014 were as follows:

. "SMS Loan for Business Owner" — an application which allows small business owners to apply
for commercial loans via SMS without the need to visit a branch;

. "Send Money" — a new mobile banking application which allows customers to make money
transfers at any time and location in 20 seconds via their mobile phones;

. "Akbank Pay from Pocket" — a service which was developed in conjunction with Visa Europe
to allow customers to make payments from their mobile phones, turning mobile phones into
mobile wallets;

. the launch of bundled products to increase customer cross sell ratios;

. initiating its "Savings Campaign™ to enhance saving habits of the public through its pension
funds, gold and accumulating savings accounts;

. "Akbank Direct" — a service which allows anyone to become a client of Akbank without going
to a branch and take advantage of all mobile banking capabilities;

. "Akbank Direct" expands banking into Smart watches;

. "Akbank China Desk™ — service which provides banking solutions to Chinese firms/investors

that plan to invest and/or expand their business in Turkey in their own language. It also serves
to Turkish corporates/investors that plan to invest in China;

. Akbank signed the first cooperation agreement in Turkey with the Export-Import Bank of
Korea;

. Akbank launched the Western Union money transfer service; and

. A communication campaign titled "Heroes of the Economy" to encourage people to save
money.
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» Akbank launched the “iBeacon Technology” enabling cash withdrawals from ATMs with only the
touch of a button, one of the first of its kind in the world

» “Akbank Direct” enabled clients to approve money transfers with their fingerprints, instead of
password entry.

Strategy

Akbank's corporate goals and strategy are closely aligned with its commitment to the development of the
Turkish economy and the Turkish financial system by providing high-quality specialised banking products
and services that are both innovative and comprehensive. Akbank's objective is to become the leading
multi-specialist bank in Turkey while sustaining its profitability. To achieve this objective, Akbank has
identified the following strategic priorities for 2014 and beyond.

. Focusing on Prudent and Sustainable Growth in Turkey. Akbank plans to continue to focus on the
Turkish market where it has substantial local knowledge, enhancing its product and service offerings in
the following ways:

. Increase customer driven profitability;

. Improve Bank's output and cost efficiency;

. Pursue a balanced loan growth strategy;

. Diversify funding mix along with expanding the deposit base;

. Continue to focus on fee and commission generating businesses;

. Increase cross-sell ratio through successful Customer Relationship Management ("CRM");

. Concentrate on superior customer service and excellence in distribution (physical and digital);
. Control risk through focus on risk management; and

. Continue to Focus on Human Capital Recruitment and Development.

Organisational Structure
The following chart shows Akbank's organisational structure as at the date of this Prospectus. Akbank's

organisational structure consists of 15 Business Units. Each Business Unit is managed by an Executive Vice
President.
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Distribution Network

Akbank has an extensive distribution network, consisting of traditional banking outlets, including branches,
representative offices, ATMs, automated cash deposit machines, and point-of-sale credit and debit card
terminals, and non-traditional distribution outlets such as home and office banking (through the use of the
Internet, personal computers and screen-based telephones).

Other projects undertaken by Akbank to attract more customers to its branches include a branch renovation
project. In line with this strategy, Akbank has also implemented a customer service representation system in
each branch to further improve quality of service. The following table sets out Akbank's principal
distribution outlets as at 31 December 2014:

Total Number

2 Lol 1= PSS 990
REGIONAI OFfICES ...itiitiiitiiie et e sr e s be e s restaebesre s 23
Foreign Representative and BranChes ... e 1
ATIMIS. ettt R Rttt et r et Re e te st e te e e e eneens 4,260
O T =T 1011 TSR 362,069

Akbank's Business Segments

Retail Banking

As of 31 December 2014, there were three main units in the retail banking business: the Consumer Banking
Unit, Direct Banking Unit and Payment Systems Unit. In February 2015, the Consumer Banking Unit and
Payment Systems Unit were reorganized as a single unit managed by an executive vice president.

Consumer Banking and Payment Systems Unit
Consumer Banking Business

Akbank's retail banking strategy primarily comprises the following elements (i) strong growth in its high-
value customer base, (ii) strong growth in retail market share, (iii) improving customer loyalty, and (iv)
increasing efficiency through the use of innovative technology. Akbank continuously invests in building core
capabilities in these perspectives, and drive improvements in the customer base and market share.

Consumer banking's share of Akbank's overall business activity has remained steady over the last years. In
2014 in line with the macroprudential policies introduced in order to curb consumer lending, credit cards had
negative growth while the growth rate of general purpose loans declined. As at 31 December 2014,
outstanding consumer loans (including credit cards) represented 33.8 % of Akbank's total loan portfolio
(compared to 37.3% and 38.6% as at 31 December 2013 and 2012, respectively). On the deposit side,
Akbank's consumer client base provides a significant portion of Akbank's activity, accounting for 55.4% of
overall deposits, and TL deposits accounting for 64.2% of Akbank's total TL deposits as at 31 December
2014.

As of 31 December 2014, Akbank had approximately 12 million individual customers Akbank delivers its
consumer banking products and services through its network of 951 retail branches and 1,831 retail
relationship managers. Akbank has centralised its operations so that back office functions can be moved out
of the branches, enabling Akbank's retail branches to focus on providing services and marketing products to
retail customers.

Affluent Banking. Akbank places particular emphasis on its affluent customers. (customers whose assets
under management with Akbank exceed TL100,000 or who have a mortgage greater than TL175,000)
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Akbank Affluent Banking, named One-to-One Banking, provides value propositions to cover the financial
and non-financial needs and expectations of affluent customers. One-to-One Banking, launched in 2004,
serves more than 300,000 affluent customers with 350 relationship managers in 280 branches and 90 remote
relationship managers across the country. In this segment, specially-trained dedicated relationship managers
provide financial support to customers seeking professional and qualified investment service for their assets
on a priority and privileged platform.

Youth Banking. The youth segment is an important focus of the retail banking, the "exi26" brand, designed
for the 18 - 26 age group, offers financial and non-financial solutions to Turkey's younger population. The
"exi26" offers services and products, such as youth portals, tailored for young people. The Axess exi26,
Ne026, general-purpose loans and auto loans are products geared uniquely toward the young customer
market. The "exi26" offers differentiated services for young people. Branch designs, products, alternative
delivery, even the employee profiles in this segment are different to ensure that Akbank’s offering is in line
with expectations of the youth market. Akbank offers “Free banking” advantages to its young customers via
free banking transactions

Consumer Deposits. Akbank has traditionally been one of the preferred savings banks for clients, and it has
continued to implement its deposit growth strategy in 2014. Akbank’s total market share in TL savings time
deposits increased up to 10.8% in 2014. Akbank also maintained its strong position in FX deposits
particularly in the retail market. Akbank's current share in the retail FX deposit market is estimated to be
between 11% and 12%. In 2014, Akbank aimed to maintain its strong market share and low cost retail base
in the FX deposits market. With a view to growing its retail deposit base at relatively low cost, Akbank
thoroughly analyses its customer database and potential competition in its regions of operation. Akbank then
introduces deposit rate promotions aimed at low cost customer segments in the regions with lower
competition levels. Akbank currently uses what it calls a Deposit Pricing Optimisation Tool, which is based
on customer penetration, local competition, growth pattern, customer and RM behaviour and market
developments. Akbank also reinforces such promotions through extensive low cost local marketing.

Akbank also aims to lower its operational costs by migrating its time deposit customers to alternative
delivery channels. For example, the amount of online time deposits placed with Akbank increased 46% in
2014. Akbank plans to continue applying special pricing and actively market its online deposits in 2015.

Akbank also offers accumulative saving accounts based on time deposits and mutual funds to encourage its
mass market customers to use Akbank for savings in small amounts.

Following Akbank’s deposit strategy, a new savings account, known as Akbank Direkt Account, was
launched in January 2015, targeting small-ticket size deposit customers. The aim is to grow Akbank’s
deposit base with new customers in high numbers. Akbank Direkt Account is designed for internet and
mobile channels, with very limited branch access. Interest will be paid daily and customers can deposit
and/or withdraw money without limitation. In 2015, Akbank aims to increase its market share for demand
deposits by 1.3%, through enlarging its customer base and promoting the products that generate demand
deposits. Akbank plans to achieve such increases through salary accounts, cash management products,
payment services and cheque transactions.

In 2014 Akbank targeted to increase its market share for demand deposits by 1.4% through enlarging its
customer base and promoting the products that generate demand deposits. Akbank plans to achieve such
increase through salary accounts, cash management products, payment services and cheque transactions.

Akbank primarily focuses on the consumer banking product lines listed below:
Lending. Akbank’s retail lending business includes mortgages, auto loans and unsecured lending, which
comprises personal loans and credit cards, and between 2006 and 2014 it grew by a CAGR of 21.0%. As of

31 December 2014, personal loans accounted for 42%, mortgages accounted for 31% and credit cards
accounted for 27% of Akbank's lending.

CFD-#16311765-v1 88



Personal loans. General purpose loans with overdraft constitute 40% of retail lending as of 31 December
2014 and represent an 11.6% market share. Akbank experienced strong growth from 2011 to 2014 in high
yield general purpose loans and overdraft, with CAGRs of 34% and 26% respectively. With the use of its
technologically-advanced lending system, Akbank offers its customers pre-approved loan limits and loans
through direct channels with the ability to respond to requests on virtually a real-time basis, which
strengthens the sales alongside the branch channel. Akbank was the first bank in Turkey to introduce "mobile
loans" in 2005, and also pioneered "self-service loan machines"”, which have been recognised in banking
awards.

At the beginning of 2014, BRSA introduced a 36 months maximum term cap for general purpose loans as
part of macroprudential measures. The growth of general purpose loans dropped to 20% in 2014 compared to
40% in 2013. General purpose loans have an average maturity of 31 months and amounted to TL17.1 billion
with overdraft balance as of 31 December 2014.

Retail Mortgages. The residential mortgage lending market is developing in Turkey and Akbank's market
share was 11.3% of the Turkish residential mortgage market as at the end of 31 December 2014 (Source:
BRSA). Akbank aims to increase its market share by being present at the point where customers buy their
houses. Akbank was the first Turkish bank to start a strategic partnership with real estate agents and is
extending mortgage loans to numerous residential construction projects Akbank's mortgage products and
services are marketed under the "Big Red House" (Biiyiik Kirmizi Ev) brand. A mortgage dedicated website
(www.buyukkirmiziev.com) and mortgage call centre serve as both information and application channels for
Akbank's customers. As at 31 December 2014, Akbank had an aggregate amount of TL13.0 billion in
outstanding mortgage loans, with an average term of 76 months (compared to TL12.6 billion and
TL9.8 billion as at 31 December 2013 and 2012, respectively).

Car loans. Akbank has established key relationships with car manufacturers and distributors, which now
cover over 40 brands and over 600 dealers. Akbank's share of this market, measured by the volume of
outstanding loans, was estimated by management at 12.9% as at 31 December 2014 and constitutes 2% of
the bank’s retail lending.

Car loans have an average maturity of 42 months and amounted to TL810.0 million as at 31 December 2014,
compared to TL993.7 million and TL998.9 million as at 31 December 2013 and 2012, respectively.

Payment Systems. Akbank’s payment systems business is covered by the Debit and Credit Cards Division
and the Merchant Relations Division. The Debit and Credit Cards Division is in charge of managing the
current card portfolio, improving existing products and creating new products and/or product features. The
Merchant Relations Division is responsible for the acquisition and relationship management of both key
accounts and merchants.

Credit Cards. Akbank considers credit cards to be an important consumer banking product and therefore a
strategically-important business. Credit card products in Turkey have a "revolving" feature by which a
customer does not have to repay its credit card balance in full at the end of the credit card statement period,
but can pay only a minimum amount while the outstanding portion of the credit card balance is rolled over
into the next credit card statement period. With the advantage of a low cost of funding and a cash advance
feature, which generates both commission and interest rate payments, credit cards generate profit faster than
other loan instruments, provided the portfolio is properly managed in terms of cost of credit, NPLs and other
costs.

Akbank's Axess card offers a loyalty scheme through which Akbank cardholders accrue points that are
redeemable for products and services from participating vendors. As at 31 December 2014, Akbank had
issued 11.9 million cards (5.7million credit cards and 6.2 million debit cards). Akbank's share of the
domestic credit card issuing business, based on the number of cards issued, has been steady, decreasing
slightly from approximately 10.2% in 2013 to 10.0% in 2014. The volume of outstanding retail credit card
loans was TL11.6 billion as at 31 December 2014 (compared to TL13.6 billion and TL12.9 billion as at
31 December 2013 and 2012, respectively). Akbank believes it is one of the leading banks in terms of
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outstanding retail credit card loans in the market with a share of 15.9% at 31 December 2014 (Source:
BRSA).

Capital Markets Transactions. One of the main objectives of the Consumer Banking Unit is to establish and
develop appropriate service models to increase Akbank's market share of equity and futures products for
retail clients. This is done through the "Akbank Investor Center" which acts and an intermediary in equity
and futures markets on behalf of retail and private banking as well as corporate customers.

Bancassurance. Akbank sells products by AK Sigorta and AvivaSA Pensions and Life Insurance, both of
which are among the leading companies in their respective sectors. Akbank's growth in Bancassurance in
recent years continued in 2014 mainly as a result of diversifying products offered to clients and efficient use
of distribution channels, including branches, the Call Center, internet banking and ATMs. More than 2.2
million active customers chose Akbank for nearly 5 million active insurance products and Private Pension
System (BES) products as at 31 December 2014.

Direct Banking Unit

Direct Banking Unit was formed in December 2012 when the Alternative Delivery Channels Division of the
Retail Banking Unit was reorganised as a separate unit and renamed "Akbank Direkt Banking".

In addition to traditional branches, Akbank provides services to consumers through various alternative
distribution channels and markets under the "Akbank Direkt" label. Direct channels are currently an
important focus for Akbank. Under its new organization structure, all alternative delivery channels and the
CRM Division are managed by the Direct Banking Unit. Akbank's direct channels include internet and
mobile services, contact centre, ATM, in-branch kiosks and social media. Akbank launched "Akbank
Direkt" in June 2012 as an online direct banking initiative.  In June 2012, Akbank branded its internet and
mobile banking services as Akbank Direkt. The purpose of this initiative is to increase the efficiency of
branches as well as to generate revenue through new and current delivery channels. Akbank is enhancing the
range of available delivery channels and alternative products in order to move more banking transactions
away from traditional branches. The total number of active Akbank Direkt internet customers was 2 million
with approximately 70 million transactions per quarter. Akbank had more than 1 million customers using
Mobile Banking.

The Call Center has become one of the key support channels in Akbank; within its structure, it contains
departments such as "Customer Complaint Management", "POS Support" and "Branch Support". In addition
to using product-centric units like the Equity Team and The Mortgage Line, Akbank also continues its
development by utilising more complicated service structures like The Affluent Remote Center and
The SME Support Line.

As at 31 December 2014, Akbank had 4,260 ATMs. Akbank had a 9.3% market share of the
cash-in/cash-out machine network in Turkey (Source: The Banks Association of Turkey). The total number
of monthly active telephone banking customers was 1.3 million as at 31 December 2014, with 43.2million
calls received between 1 January 2014 and 31 December 2014. Akbank'’s internet site received an average of
3.2 million visitors per month in the year ended 31 December 2014, with 8 million visits per month overall.

Customer Relationship Management Division. Since 1 October 2013, the CRM Division is a part of the
Direct Banking Unit, while previously it was a part of a separate Strategy Unit. With a view to design a
strategy aimed at creating competitive advantage in the market, the CRM team comprises seven groups in
charge of setting up a comprehensive structure towards designing, planning, executing and monitoring
customer relationship management systems.

Corporate, Commercial and SME Banking Business

The Corporate and SME Banking business encompasses three units: the Corporate Banking Unit, the
Commercial Banking Unit and the SME Banking Unit. The Corporate Banking Unit is responsible for
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customers with annual revenue in excess of TL300 million, the Commercial Banking Unit covers customers
with annual revenues between TL15 million and TL300 million, and the SME Banking Unit covers
customers with annual revenue of up to TL15 million.

Corporate Banking Unit

Akbank has more than 2,000 active corporate customers to which it offers a full range of products and
services. Active customers are defined by Akbank as customers who currently use at least one product or
service of Akbank.

Akbank has eight corporate banking branches (dedicated branches for corporate customers): six in Istanbul
and one in each of Ankara and Izmir. The Corporate Banking Unit at Akbank's head office monitors the
activities of the corporate banking branches. A full range of products and services of the Akbank Group is
offered to corporate clients, in addition to conventional banking products and services, such as project
finance, trade finance, cash management, treasury and hedging services. Akbank Corporate Banking also has
the advantage of being part of a full-service group and offers leasing, portfolio management, investment
banking services, capital markets services and insurance services through synergies created with Akbank's
subsidiaries. Within this framework, Akbank Corporate Banking manages its relationships through its
branch coverage, while its centrally-located teams in the head office offer specialised services. Due to an
increase in foreign investment in Turkey, Akbank launched the "Multinational Desk™ within the Corporate
Banking Unit in 2013 to provide custom-made solutions and superior quality services to multinational clients
in various fields through eight Corporate Branches and dedicated relationship managers. In addition, thanks
to its presence in Frankfurt, Dubai, and Malta, Akbank Corporate Banking has developed international
commercial relationships with globally recognised, large multinational companies over the last few years, in
order to diversify its portfolio and take the first steps into new markets.

Project Finance and Syndicated Loans. As part of a long-term strategy, Akbank has been increasing its
focus on the project, acquisition, infrastructure, and real estate finance markets in Turkey. Increases in
domestic and foreign investment through privatisation and acquisition deals has fuelled the growth in these
specialised loan markets and syndicated loan market. Akbank plans to increase its volume of project,
acquisition, infrastructure, and real estate finance loans and syndicated loans (collectively, "Project Finance
and Syndicated Loans") as these products are typically “high value-added” products and offer cross-selling
opportunities. Akbank extends these loans to a variety of sectors, including construction, transportation,
telecommunications, energy and tourism. In addition, Corporate Banking monitors privatisation programmes
closely and provides financing for large scale projects such as direct asset sales, transfers of companies' land
use and development rights, share transfers, transfer of operating rights and hydroelectric power generation
projects.

Akbank Corporate Banking believes that Akbank's risk exposure arising from this loan portfolio is reduced
as the risks are being carefully measured, managed and backed up by strong collateral and control structures.
As at 31 December 2014, Akbank's Project Finance and Syndicated Loans exposure under this category was
TL21.1billion (compared to TL18.6 billion and TL13.3 billion as at 31 December 2013 and 2012,
respectively).

In addition to commercially oriented Project Finance and Syndicated Loans, Akbank has the ability to extend
long-term loans that are insured by international export credit agencies.

Export/Import Finance. Akbank provides export/import companies with a variety of specialised loans,
including foreign currency loans from its own sources as well as ECA covered loans. It also allocates the
proceeds from syndicated loans raised in international markets to be used for financing exports. Other kinds
of financial support, such as the Instalment-Based Export Credit, offer flexible reimbursements according to
the specific needs of the companies. Akbank's export factoring and forfeiting services are widely used by its
corporate customers to facilitate their export operations.
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Treasury. Treasury services to corporate clients are offered in collaboration with the Treasury Marketing
Division of the Treasury. Treasury products offered include repos, mutual funds, bills, bonds and Eurobonds
for customers' investment purposes.

Hedging. Hedging services to corporate customers are offered in collaboration with the Derivatives Division
of the Treasury. Akbank offers services in over-the-counter derivatives, organised derivatives and precious
metal markets. Various products are developed to meet the needs of corporate customers by analysing their
balance sheet risk and services are provided to help corporate customers manage their interest, term and
currency risk.

Akbank's corporate loan balance, excluding Project Finance and Syndicated Loans was as at 31 December
2014 TL22.3 billion (compared to TL21.2 billion and TL20.6 billion as at 31 December 2013 and 2012,
respectively). Akbank's Corporate Banking's total cash risk exposure, including the Project Finance and
Syndicated Loans portfolio was TL43.6 billion as at 31 December 2014 (compared to TL36.9 billion and
TL33.9 billion as at 31 December 2013 and 2012, respectively). The 20 largest corporate customers
accounted for approximately 20.6% of Akbank's total loan portfolio as at both 31 December 2014 and as at
31 December 2013, respectively.

As at 31 December 2014, Akbank had approximately 2,900 corporate banking customers with at least
TL300 million in gross sales per year.

Loans to corporate customers accounted for 32.1% of Akbank's total loan portfolio as at 31 December 2014
(compared to 31.3% and 32.6% as at 31 December 2013 and 2012, respectively).

Commercial Banking Unit

The Commercial Banking branch organisation is administered by Akbank's head office and 23 regional head
offices. Today, Akbank has 18 fully dedicated commercial banking branches which provide services to
businesses with a minimum turnover of TL15 million. These branches are generally located in the developed
regions of Turkey where there is high commercial activity and they report to Akbank's head office directly.
There are further 205 branches with both commercial and SME customer relationship managers. These
branches are located in 56 cities and report to Akbank's head office via regional head offices.

Commercial Banking offers financial solutions and banking services to medium-sized corporate customers,
including hedging products such as interest rate swaps and cross-currency derivatives, export financing as
well as working capital loans (which are based on length of relationship and financial capability). When
pricing loans, Commercial Banking uses the "Risk Adjusted Pricing" infrastructure (a system adopted across
various business segments of Akbank in 2009) which uses Akbank's internal rating system and the indemnity
structure of the relevant loan. Akbank believes that this approach provides improved pricing on a
client-by-client basis as it takes into account the credibility of the customer and the collateral provided.

Commercial Customer Relationship Managers working in the commercial banking branches are assigned
each a portfolio of approximately 67 commercial customers. Commercial Customer Relationship Managers
have detailed specialised knowledge of commercial products and services and offer additional expertise,
particularly in the areas of export/import financing and trade finance. Akbank's aim is to capture a greater
share of the amount spent by each of its commercial customers on commercial banking through the further
development of its product offerings to commercial customers and to increase its market share and number
of customers in the long-term.

Akbank's management believes that the diversity of its commercial products is a competitive advantage.
Akbank offers a wide range of loan options to its commercial customers to meet their investment financing
needs and to increase their competitiveness in local and foreign markets. Akbank provides its commercial
customers with the same or similar products and services as provided to its larger corporate customers.
These products include specialised export-related loans, such as instalment-based export loans, loans for
cash-against goods transactions, discounting of export receivables, export loans against letters of credit,
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factoring and forfeiting services, export LC discounts, Turkish Eximbank loans, short term export loan
insurance (KVIKS), Akbank also offers tailored solutions for commercial customers, including machinery
and equipment financing, raw material procurement loans, truck fleet loans and tourism loans. The common
characteristics of these loans are fixed interest rates, repayment in equal instalments, and relatively long-term
financing periods (up to 36 months). Additionally, Akbank offers various commercial financing models to
accommodate its customers' unique financial structures. For example, instead of providing loans directly to
a customer, Akbank may provide loans directly to a customer's potential buyers, thereby increasing both
Akbank's customer base and the volume of its loans.

Akbank's management aims to retain its existing customers and maintain a loyal customer base through the
effective use of customer relationship management programmes, thorough monitoring of business generated,
and devoting sufficient resources such as through a steady increase in the number of account managers. As
at 31 December 2014 Akbank had 394 Commercial Banking account managers, compared to 384 and 355 as
at 31 December 2013 and 2012, respectively.

Cash Management and Trade Finance. Although organized as a division under Commercial Banking Unit,
Cash Management and Trade Finance offers solutions for collection and payment transactions of corporate,
commercial and SME clients with a broad array of products and services. Cash management products
include basic collection and payment products, such as tax and social insurance premium collections, cheque
clearing, utility payments, all cash transactions, and collections from dealers and distributors with direct
debit systems and innovative products such as Collective Foreign Currency Payments, Supplier Finance
Systems and Stock Finance Systems. Akbank Cash Management provides innovative, tailored solutions with
its advanced solutions in cash, liquidity, payment, information and working capital management to
Corporate, Commercial and SME clients by using extensive expertise with local service and delivery
services. In addition to the export related loans listed above, trade finance products include other products
such as import payments, country credits (ECA’s), Import LCs, Import with Acceptance Credit and Avalised
Transactions, promissory note discount and postfinancing.

The aims of the Commercial Banking Unit in respect of cash management and trade finance are:

. to manage all payments and collections in the cash flow of Akbank's target customers;

. to develop new products and services in order to facilitate Akbank's customers' payments and
collections and offer easy and tailor made solutions according to their needs; and

. to create synergy between different business divisions in Akbank by connecting cash flows of different
segment customers in most of the projects.

For these purposes, target customers of Akbank are:

. corporate and commercial firms whose payment and collection network is wide and technologically
capable;

. retail and micro firms which are distributor, supplier, retailer, or vendor of corporate and commercial
firms; and

. utility firms and their individual subscribers

SME Banking Unit

The SME Banking Unit provides services to businesses with a turnover of up to TL15 million. There are
two sub-segments within the SME Banking Unit:

. Micro-Customers.  Micro-customers are classified as those with an annual revenue of up to
TL1 million.
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. Small Business Customers. Small business customers are classified as those with an annual revenue of
greater than TL1 million and less than or equal to TL15 million.

As of 31 December 2014, Akbank had approximately 847,000 customers and a total of approximately 1,317
relationship managers in 782 branches for SME Banking.

As the Akbank SME Banking works with a wide spectrum of customers with different financial needs,
Akbank developed a wide range of tailor-made products and services focusing on specific needs of its
customers.

Akbank provides customised products to its small business customers and these are tailored to their
particular industry sector. SME Bank offers customer banking packages consisting of banking transactions
for customers from different segments, sectors and regions, such as tourism, pharmacy, food wholesale,
construction contracting, franchise, stationery and transport sector support packages. These packages contain
various products and services including, but not limited to, cash and non-cash loans, cheque books, POS
devices for credit card transactions, salary payments, tax and social insurance payments, bill payments
automatic payment/collection systems, company credit cards, treasury bills, mutual funds and foreign trade
transactions. For example, Akbank offers a tourism-linked product which links repayments to season cash
flows, as well as, among other products, special rates for credit card transactions (due to the large volume of
tourism related to payments by credit card).

Akbank participated in different international and domestic credit programmes, the goal of which was to
increase availability of funding to micro, small and medium sized enterprises. Akbank SME Banking Unit
has been offering enhanced funding activities and credit programmes to SMEs through co-operation with
domestic and multilateral institutions, such as KOSGEB (Small and Medium-Sized Industry Development
Organisation), KGF (Credit Guarantee Fund) EIB, IFC and EBRD.

Treasury

Akbank's Treasury is based at Akbank's head office and provides Treasury Management services to domestic
and foreign branches of Akbank. The Treasury consists of the Balance Sheet Management and Fund
Transfer Pricing Division, Treasury Marketing Division, Liquidity Management Division, Trading &
Derivative Product Division and the Office of Chief Economist. Akbank's Treasury function engages in
proprietary trading according to comprehensive value at risk ("VaR"™) limits on the product types set by the
Board.

Balance Sheet Management and Fund Transfer Pricing Division. This division manages the balance sheet
and off balance sheet interest rate exposure of Akbank in line with the medium-term market view of Akbank
determined by ALCO and the Senior Risk Management Committee risks and other limits by the Board.

In addition, this division models and calculates Funds Transfer Prices for other business units in Akbank.
The department seeks to optimise profitability and risk management principles and directs Akbank's balance
sheet and income statement.

Treasury Marketing Division. The Treasury Marketing Division prices and markets treasury products and
financial solutions to corporate, commercial, private and retail customers by direct contact and through
alternative delivery channels. These products include spot and forward foreign currency transactions,
fixed-income products, derivatives, Turkish Lira and foreign currency deposits, and repos.

The customer-related derivatives business includes foreign currency forwards, foreign currency
options-based products (such as plain vanilla options, collars, and binary options), interest rate swaps, and
currency swaps. The Treasury Marketing Division analyses corporate/commercial customers' needs and
creates products for corporate risk management. The Division also offers return enhancing products, such as
dual currency deposits for all of its clients.
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The Treasury Marketing Division plays a key role in the pricing of both domestic and foreign currency
deposits. In addition to providing regular updates on markets, the Treasury Marketing Division's sales
section regularly visits existing and potential customers to introduce new products and services.

Liquidity Management Division. The Liquidity Management Division manages the foreign currency and
Turkish Lira liquidity of Akbank. The Division engages in foreign currency and Turkish Lira borrowings
and placements through domestic and international money markets. Foreign currency swaps are another
product which the Division actively uses for liquidity purposes. The Division also provides quotations in the
interbank market and engages in foreign currency and Turkish Lira OTC money market trading. Akbank
also actively participates in the open market operations of the Central Bank.

The Liquidity Management Division is responsible for management of Akbank's reserve requirement
obligations. In this respect, Akbank's foreign currency/Turkish Lira reserve requirement obligations are met
flexibly in accordance with the liquidity policy. The Liquidity Management Division also operates Akbank's
banknote business, including the import and export of cash if needed.

Trading and Derivative Products Division. The Trading and Derivative Products Division consists of five
sections; the Foreign Exchange Trading, Fixed Income Trading, Fixed Income Investment, Derivatives
Trading and Trade Modelling and Research sections.

The Foreign Exchange Trading section is responsible for providing competitive prices to all customers for
Turkish Lira and G7 currencies.

The Fixed Income Trading section focuses on managing the fixed income portfolio of Akbank according to
limits set by the Board. The section engages in high volume transactions executed via the ISE, OTC
markets, brokers and electronic trading channels. Akbank is officially a primary dealer for domestic fixed
income securities.

The Derivative Trading section runs Akbank's option book and takes proprietary positions on foreign
exchange options. It manages the option book taking account of the various price sensitivity measures. The
section develops various structured products to meet the needs of corporate and commercial clients for
tailor-made financial solutions. Similarly, it also designs plain vanilla products for retail and private banking
customers. The section provides liquidity by taking positions in foreign exchange contracts at Turkdex,
Turkish Derivatives Exchange, in the name of Akbank. Akbank is one of the Primary Dealers at Turkdex
Foreign Exchange Market.

The Trade Modelling and Research section is responsible for providing the Trading and Derivative Products
Division with up to date macroeconomic research and for the development of quantitative models aimed at
improving the Division's overall competitiveness in the pricing and trading of financial instruments.

Office of Chief Economist. The Office of Chief Economist is responsible for macroeconomic research, as
well as global and domestic financial analysis. Moreover, the office makes projections to be used in
Akbank's short- and long-term plans.

Private Banking

Akbank's Private Banking Unit was established in March 2001 to provide exclusive and customised banking
and investment services for high net worth individuals. The minimum account-opening limit is TL500,000
of assets under management with Akbank for private banking customers. Akbank provides its private
banking services through its 10 dedicated branches (in the Etiler, Nisantasi, Bagdat Caddesi, Yesilkoy,
Kozyatagi and Kapaligars: districts of Istanbul as well as in Ankara, Izmir, Bursa and Adana) and a Private
Corner in Zorlu Center Branch. The Unit is separated into a Marketing Group and an Investment Group. The
Investment Group produces investment ideas, delivers new products designed in partnership with Akbank
Treasury or Ak Asset Management and provides trade execution solutions to the Marketing Group. It also
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provides its clients with various financial and investment products and services both in local and
international markets through customer relationship managers. Each customer relationship manager has a
portfolio of up to 70 customers and, consequently, has the ability to provide high quality and effective
service to each customer.

As at 31 December 2014, the total value of assets under the management of the Private Banking Unit
amounted to approximately TL26.0 billion, compared to TL24.7 billion and TL27.3 billion as at
31 December 2013 and 2012, respectively.

International Banking

Akbank's International Banking Unit manages the international fund raising activities of Akbank, as well as
Akbank's correspondent banking relationships and sets credit limits and risk management policies for
financial institutions. Through its international business development activities, the unit offers a
complementary service to clients to support their business activities internationally and to originate
proprietary deals for Akbank. Akbank's international fund raising activities are focused around obtaining
long-term and short-term funding at competitive rates by using various borrowing instruments and
diversifying sources of funding by reaching new investors.

The International Banking Unit manages Akbank's correspondent banking relations, which are essential to
support Akbank's customers in their cross-border payments and foreign trade transactions in the form of
letters of credit and letters of guarantee with a comprehensive network of international correspondent banks
spanning around 151 countries.

The Unit establishes and monitors credit lines and risks for financial institutions relating to their customers'
trade finance business and their daily treasury activities for the entire Akbank Group (Akbank AG, AKLease,
Ak Investment and Ak Asset Management).

The unit aims to expand the relationship between Akbank and the financial institutions and corporates in
target countries, to strengthen the market share of Akbank in foreign trade business, to identify potential
clients in target countries and refer potential deals to the related business lines.

As part of Akbank's international business development strategy, Akbank (Dubai) Limited, a wholly-owned
subsidiary of Akbank T.A.S., was established in 2009 at the United Arab Emirates Dubai International
Financial Centre ("DIFC").

Capital Markets and Non-Banking Financial Activities

Akbank conducts its non-banking financial activities through its subsidiaries, namely Ak Investment, Ak
Asset Management and AKLease. Product and service offerings of these subsidiaries are also marketed
through Akbank branches.

Ak Investment. Founded in 1996 to provide brokerage services for capital markets, Ak Investment is a 100%
owned subsidiary of Akbank. Domestic retail customers perform their transactions through Akbank's Private
Banking branches, Akbank Capital Markets Unit and at 990 Akbank branches. In addition, customers have
remote access for capital markets transactions on the internet 24 hours a day (www.akbank.com). Through
its International Institutional Sales Division, Ak Investment offers foreign institutional customers' brokerage
services for Turkish capital markets products. With its team of experts, the Corporate Finance Department
provides advisory services to domestic and foreign companies for public offerings, mergers and acquisitions
and financial partnerships, as well as active advisory services on the buy-side or the sell-side in privatisation
deals.

Ak Asset Management. Established in 2000 to provide asset management services for capital markets to
institutional and individual investors, Ak Asset Management is a 100% owned subsidiary of Akbank.
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As at 31 December 2014, Ak Asset Management handled the assets of 70 portfolios for 6 issuers, 25 mutual
funds for Akbank, 11 mutual funds for Ak Investment, 20 funds for AvivaSA Pension, 12 pension funds for
Groupama Pension, 1 fund for Allianz Life and 2 funds for Akbank SICAV. Ak Asset Management also
provides discretionary asset management services for large individual investors as well as large institutional
investors, tailored to their financial expectations and risk profiles. Total assets under management ("AUM")
increased to TL 13.2 billion as at 31 December 2014 from TL 10.5 billion as at 31 December 2013 which
had in turn increased from TL9.9 billion as at 31 December 2012.

As of 31 December 2014, Ak Asset Management was Turkey's fourth largest mutual fund management
company in terms of AUM according to the CMB. Total AUM of mutual fund portfolios managed by Ak
Asset Management amounted to TL2.9 billion as at 31 December 2014 (compared to TL2.8 billion and
TL3.0 billion as at 31 December 2013 and 2012, respectively), representing a market share of 8.3%.

Ak Asset Management is the leader in terms of AUM in the Turkish pension investment fund management
sector according to the CMB. Total AUM of the pension investment fund portfolios managed by Ak Asset
Management amounted to TL8.0 billion as at 31 December 2014 (compared to TL5.7 billion and TL4.7
billion as at 31 December 2013 and 2012, respectively), representing a market share of 21.3%.

Total AUM in the discretionary portfolio management business line amounted to about TL2.0 billion as at 31
December 2014 (compared to TL1.8 billion and TL1.9 billion as at 31 December 2013 and 2012,
respectively), representing a segment market share of 25.3% (Source: CMB).

AKlLease. A 99.99% owned Akbank subsidiary, AKLease has been providing creative and quick leasing
solutions to SME, commercial and corporate segment customers since 1988. See "Information about
AKLease—Business" for more details about AKLease.

Other Business Units

Akbank's other business units are Information Technologies, the HR Unit, the Operations Unit, the Financial
Coordination Unit, the Payment Systems Unit and the Strategic Management Division.

Information Technologies

Akbank's Information Technologies Unit is divided into five divisions which deal with (i) Project
Management and CIO Office, (ii) Application Development (three divisions) and (iii) Operations and
Technical Support. Overall expenditure on IT, including infrastructure as well as software projects and new
distribution channels, amounted to 174 million for the year ended 31 December 2014. Overall expenditure on
IT, including infrastructure as well as software projects and new distribution channels, amounted to TL205
million for the year ended 31 December 2013 (compared to TL143 million for the same period in 2012).

Akbank's information technology ("IT") production environment, which is located in Istanbul, is supported
by a disaster recovery system in the disaster recovery centre managed by IBM, located in Izmir,
approximately 400 km from Istanbul. In a disaster recovery situation, the disaster recovery system would
serve as Akbank's production system, using the latest available data through digital lines. System and
banking application tests at the disaster recovery centre are carried out at least twice a year. There have been
no reported attacks to the main system (including identity theft) in the last four years.

Akbank's IT projects are designed to improve customer service and deliver products by integrating the
branch network with the central IT processes and to make Akbank's services and products conveniently
available to its customers through means such as ATMs, internet banking (web), the Call Centre, interactive
voice-response system, WAP and mobile banking and kiosks.
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HR and Strategy Unit

The HR and Strategy Unit consists of Human Resources Management, Organizational Development,
Strategic Management, Office of Board of Directors, and Akbank Academy.

Operations Unit

The Operations Unit consists of five separate divisions: the Branch Operations Division, the Treasury and
Capital Markets Operation Division, the Credit Card Operations Division, the Quality and Process
Management Division and the Architectural Functions Division. Akbank has centralised its major operations
functions since 2002. Many operational processes such as Money Transfers, Check and Bill Operations,
Trade Finance Operations, Loan Operations, Archiving, Alternative Delivery Channel Services, Insurance
Transactions and Account Openings are now being handled at an operations centre (Akbank Banking Center)
located in Sekerpinar, izmit. The rationale behind this process is to allow branches to run more efficiently
and at lower cost and to focus on providing relationship management services by moving routine operations
away from the branches.

Financial Coordination Unit

The Financial Coordination Unit is divided into the Financial Coordination and International Reporting
Division, the Budgeting and Management Reporting Division, the Investor Relations and Sustainability
Division, the Product Accounting Operations and Regulations Division and the Procurement Division. The
Financial Coordination Unit is mainly responsible for the preparation of statutory financial statements as
well as reports to regulatory authorities, coordination of Akbank's financial accounting process, budget
preparation, various management reports and coordination of relations with investors, analysts and rating
agencies.

Credit Monitoring and Follow Up Unit

With an organization change in January 2015, Credit Unit was divided into Credit Allocation Unit and Credit
Monitoring and Follow Up Unit. The Credit Monitoring and Follow Up Unit is comprised of three divisions,
namely the Corporate Clients Monitoring and Follow Up Division, Corporate Credits Legal Follow Up
Division and Consumer and Micro Credits Follow Up Division.

Human Resources

As at 31 December 2014, Akbank had 16,305 employees, 11,404 of whom were based in regional
directorates and branches. The following table sets out the number of domestic branch employees (excluding
security officers) as at 31 December 2014, 2013 and 2012, respectively.

Number of
Employees
I3 I I = Tod=Y 0] o 1= 2 0 SRR 9,428
I3 I I = To=Y 0 oT<T 2 0 TR 9,459
3L DECEMDBET 2012......cceeeiee ettt ettt e e s s e e e s st e e s st e e e e s st et e e e st e e e e ssbeeeeeaares 9,603

Akbank places emphasis on ensuring that employees have the level of education suitable for operational
effectiveness and a career at Akbank. Akbank Academy serves numerous training programmes designed for
all levels of Akbank's staff. Akbank's employees receive comprehensive orientation and training regarding
Akbank's strategy in an effort to enable them to gain an understanding, sense of ownership, and proficiency
in the business of Akbank. In 2003, Akbank began "career training" programmes, designed to equip all
branch staff with the knowledge and skills required by their positions. Akbank Academy has been
supporting certification programmes since 2011 for expert positions in areas such as credit and investment.
It also sponsors the leadership training which started in 2013.
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Subsidiaries and Affiliated Companies

The following table sets out Akbank's ownership interest in its subsidiaries and affiliates and the carrying
value of those interests as at 31 December 2014:

% of Carrying value in TL

share thousands Business
Ak Portfoy Yonetimi A.S. Portfolio
(AK ASSEt MaNAgEMENT) ......eviiieiiiiiite et 100 4,593 Management
Ak Finansal Kiralama A.S.
(AKLEASE) ..ttt 99.99 221,074 Leasing
Ak Yatirim Menkul Degerler A.S.
(AK INVESTMENT) ...t 100 61,658 Brokerage
Akbank (Dubai) LIMIted........ccccoviieieiiiireiese e sesesseesie e 100 2,243 Banking
AKDANK AG ... 100 617,662 Banking

Akbank conducts overseas operations through its subsidiaries in Germany (Akbank AG) and Dubai (Akbank
(Dubai) Limited) along with a branch in Malta.

Akbank AG is a wholly owned subsidiary of Akbank. Akbank AG was initially founded as Akbank T.A.S.
Niederlassung Deutschland, the German branch of Akbank. The branch received its full banking licence in
1998 from Federal Financial Supervisory Authority (BaFin) and provided retail and corporate banking
services. In 2005, the management of Akbank decided to terminate its retail banking activities in Germany
and focus solely on corporate banking. In line with this decision, Akbank AG was transferred to Akbank
N.V., a wholly-owned subsidiary of Akbank T.A.S. established in 2001 as a Dutch bank under the Banking
Law and Regulations of the Netherlands, in May 2007. As part of a restructuring of Akbank's overseas
subsidiaries, Akbank N.V. was merged into Akbank AG, with the discontinuation of Akbank N.V.'s
activities effective from 15 June 2012. Akbank AG's core business lines include corporate lending and
factoring.

As part of Akbank's international business development strategy, Akbank (Dubai) Limited, a wholly-owned
subsidiary of Akbank T.A.S., was established in 2009 at the DIFC. For more information on Akbank
(Dubai) Limited, see "—Business—Akbank's Business Segments—International Banking".

Akbank has also conducted overseas activities through its branch in Malta since 2001, concentrating on
corporate banking services, consisting mainly of project financing, investment and working capital loans.

Competition

The banking industry in Turkey is highly competitive across each banking segment and sector, and
international banks have been showing an increasing interest. Moreover, public banks, which typically
focused on government and related projects are increasingly focused on the private sector, leading to
increased competition and pressure on margins. HSBC Bank plc acquired, through its 2002 acquisition of
Demirbank A.S., a broad network of branches in Turkey. UniCredito Italiano acquired 50% of the holding
company of Kogbank in 2002 and, in February 2005, BNP Paribas acquired 50% of the shares of TEB Mali
Yatirimlar A.S., which owns 84.3% of the shares of Tirkiye Ekonomi Bankasi A.S. In 2005, the Kog¢bank
holding company (50% owned by UniCredito Italiano, as described above) acquired 57.4% of the shares of
Yap1 ve Kredi Bankasi A.S. with the merger being completed in 2006. In the same year, Fortis Bank
acquired 89.3% of the share capital of Tiirk Dis, Ticaret Bankasi A.S. and General Electric Financial
Services acquired 25.5% of the shares of Tiirkiye Garanti Bankasi A.$. In 2006, the National Bank of
Greece announced its acquisition of 46% of Finansbank from Finansbank's founding shareholder owners and
Zorlu Holding sold its 75% stake in Denizbank to Dexia. Also in 2006, Sekerbank's owners, Sekerbank
Social Security Fund and Sekerbank Personnel Fund, signed a share purchase agreement with Kazakh Turan
Alem regarding the acquisition by Kazakh Turan Alem of a 34% stake of Sekerbank while Arap Bank Plc
and Bank Med participated in the acquisition of 91% of MNG Bank. In 2007, Eurobank EFG Holding
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(Luxembourg) S.A. acquired a 70% stake in Tekfenbank A.S. The sale of 100% of the shares of Oyakbank
to ING Bank of The Netherlands was approved by BRSA at the end of 2007. In 2007, Citigroup acquired a
20% stake in Akbank, which was reduced to 9.9% in May 2012 and sold its remaining holding of 9.9% of
Akbank’s shares through an accelerated equity offering on 4 March 2015. On 2 November 2010, Banco
Bilbao Vizcaya Argentaria entered into an agreement to acquire a 24.9% stake in Tiirkiye Garanti Bankasi
A.S comprising of 18.6% of the share capital of the bank held by General Electric Financial Services and
6.3% held by Dogus Holding A.S., together with an option to acquire further shares from Dogus Holding
A.S. in five years' time. On 14 February 2011, Fortis Bank A.S., a fully owned subsidiary of Fortis Bank,
merged into Tiirkiye Ekonomi Bankas1 A.S., a joint venture of BNP Paribas, with Tiirkiye Ekonomi Bankasi
A.S. becoming the surviving entity. On 9 April 2012, Burgan Bank and EFG signed a definitive agreement
for the acquisition of 70% of Eurobank Tekfen A.S.'s issued share capital of Eurobank Tekfen A.S. On
8 June 2012, Sherbank and a shareholder of DenizBank (Dexia Participation Belgique) signed a definitive
agreement for the acquisition of 99.85% of DenizBank's issued share capital by Sberbank. Thereafter, Bank
Audi and Commercial Bank of Qatar have acquired interests in Turkish banks. On 20 December 2012 Bank
of Tokyo Mitsubishi UFJ Tiirkiye A.S., and on 4 September 2014, Rabobank A.S. were granted operation
licences by the BRSA to commence banking operations in Turkey. On 19 November 2014, Dogus Holding
sold 14.89% of its shares in Garanti Bank A.S. to BBVA, a transaction that remains subject to BRSA
approval as of the date of this Prospectus. If the BRSA approves the transfer, BBVA total shares will
increase to approximately 40%. In addition, Commercial Bank of China recently applied to BRSA to acquire
Tekstilbank A.S., pending approval.

The Turkish banking sector has been restructured substantially and has been harmonising its legislation in
line with EU standards. During the restructuring, the sector has undergone a substantial consolidation as the
number of banks has declined from 84 in 1999 to 46 (including six branches of international banks)
currently. Overall, the banking system capital base has been strengthened, fragmentation has been decreased
and market risks have been reduced. Akbank's management believes that it is well positioned to compete in
the market due to its strong brand, robust capital structure, strong liquidity and conservative funding policy,
the diversity and size of its customer portfolio and its widespread branch network.

As of 30 September 2014 state banks represent approximately 29.3% of the sector's assets, the four largest
private banks approximately 44.7%, and the remaining banks including the medium sized banks and the
smallest banks have approximately 25.9% of the sectors assets (excluding participation banks).

As of 31 December 2014, Akbank had a 10.5% market share in total loans (10.4% in TL loans and 10.8% in
foreign currency loans) while its market share in total deposits was 10.0% (9.8% in TL deposits and 10.3%
in foreign currency deposits) (Source: BRSA).

Properties

As at 31 December 2014, the total book value of the properties of Akbank (comprising land and buildings)
was TL863.4 million compared to TL851.2 million and TL799.9 million as at 31 December 2013 and 2012,
respectively. 408 branches are located on sites owned by Akbank, and the remainder are leased by Akbank.
In addition, Akbank owns its head office, with a TL354.0 million appraisal value as of 31 December 2014.

Legal Proceedings

Akbank is subject to various on-going legal proceedings, as described below, but Akbank's management
does not believe that such proceedings, individually or taken together, are likely to have a significant effect
on Akbank's financial position or profitability.

Competition Board Investigations
Competition in Turkey is mainly regulated by Law No. 4054 on the Protection of Competition
(the "Competition Law"). The Competition Law is enforced by the Competition Board, which has the

power to investigate possible breaches and impose fines.
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In August 2009, the Competition Board released a report announcing that it had initiated an investigation of
eight major banks, including Akbank, regarding allegations of collusion between such banks in relation to
the provision of promotions to public and private corporate customers while providing payroll deposit
services, in breach of the Competition Law. After its investigation, on 8 March 2011, the Turkish
Competition Board announced that it imposed an administrative fine amounting to TL14,525,268
(approximately U.S.$8 million) on Akbank with the possibility of Akbank's appealing the decision to the
Council of State. Akbank has appealed such fine following its receipt of the detailed decision of the Turkish
Competition Board; however, according to the Law on Protection of Competition No. 4054, appealing a
decision of the Turkish Competition Board will not stop the implementation of the Turkish Competition
Board's decisions and the consequent collection of administrative fines. In September 2011, Akbank
announced that TL10,893,951 of the fine (the amount calculated by benefitting from a 25% discount if paid
within 30 days of the full written decision within the framework of the provision of Article 17 of the
Misdemeanour Law No. 5326) was paid by Akbank on 20 September 2011; Akbank reserved its right to
litigate against the related decision and to claim for refund. The appeal process is currently pending.

In a decision dated 2 November 2011, the Turkish Competition Board resolved to initiate an investigation
against twelve banks and two subsidiaries of one of the banks that is under investigation, operating in Turkey
to determine whether they have acted in concert and violated Turkish competition laws in respect of interest
rates and fees applicable to banking products such as deposits, loans and credit cards that they offer. As part
of this investigation, the Competition Board investigated Akbank. The Competition Board announced its
fines on 8 March 2013, with Akbank being fined TL172,165,155 (approximately U.S.$96 million).
In August 2013, Akbank announced that TL129,123,866 of the fine (the amount calculated by benefitting
from 25% discount if paid within 30 days of the full written decision within the framework of the provision
of Article 17 of the Misdemeanour Law No. 5326) had been paid by Akbank on 16 August 2013 and that
Akbank reserved its right to litigate against the related decision. Akbank appealed the fine following its
receipt of the detailed decision of the Turkish Competition Board, through an annulment action which was
taken to the 2nd Administration Court of Ankara. Akbank has been informed by the National Judiciary
Informatics System (UYAP) that such annulment action was rejected and Akbank intends to appeal such
decision to the Council of State within the applicable limitation period following formal receipt of the notice
from the court. While there is no precedent Turkish court decision approving the legal validity of any such
claims by customers and there are not any resolved cases opened by any customers against Akbank in this
respect, under articles 57 and 58 of the Law on the Protection of Competition customers may be able to bring
claims (including in a class action) against Akbank seeking damages.

Internal Control

Internal control is carried out by the Internal Control and Compliance Division ("ICCD") which is
independent of all business and management units and reports directly to the Audit Committee. The ICCD is
intended to ensure that Akbank is able to achieve its goals and long-term profitability targets in a safe,
prudent and controllable manner by ensuring that business operations are efficient and effective, recorded
transactions are accurate, all financial and management reporting is reliable and complete and Akbank
complies with applicable laws, regulations, internal policies, and procedures. The ICCD carries out its
activities from its headquarters in Istanbul and Akbank's 23 regional offices throughout Turkey.

The ICCD consists of five teams, namely Branch Controls, Head Office and Process, Controls, Information
Systems Controls, and Compliance Controls and Regulatory Affairs. ICCD personnel comprises one
Chairman, five Vice Chairmen, twelve managers, and 89 controllers.

Branch Controls comprises two different control approaches/teams, which are on-site controls and remote
(off-site) controls. On-site controls are the main controls, which are carried out in particularly active or
centrally located branches, and control and evaluate all the core banking functions/processes of the branches
(i.e. deposits, consumer and corporate loans, bank and credit cards, accounting, alternative distribution
channels, treasury and derivative products and payment systems). On site-control team is composed of
controllers located in 23 regional offices of the bank with a permanent controller in Malta Branch and covers
all of Akbank's branches. Remote (off-site) controls are used for the relatively smaller and newly opened
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branches and cover the documents and customer forms used for deposits, payment systems, consumer loans
and bank and credit cards, scanning them into Akbank's core systems. Aside from on-site and remote (off-
site) controls, a specialised team in the Segment Branch Controls group also carries out centralised spot
controls on the basis of the data taken from different operating areas within Akbank's database with the aim
of mitigating operational, credit and legal risks throughout Akbank.

The retail and SME loans team carries out credit control via the Application/Implementation Control group.
The aim for this group is to draw a reasonable level of operational risks related to credit transactions. For
this exercise, Akbank's credit policies, principles, rules and regulations for credit processes are controlled
centrally, whereas the customer loans are controlled at branch level.

Head office and process controls consist of the establishment and execution of an effective control
environment for the processes of Akbank, risk recognition and assessment, control activities, monitoring and
remediation. Head office and process controllers are located at head office divisions and control the
following Bank processes: deposit process, consumer/corporate credit process, accounting process,
alternative distribution channels process, bank and credit cards process, financial reporting process, centre
operations, treasury/securities and fund management process. In addition to those processes, new work
flows to be pronounced/announced in Akbank are also evaluated by ICCD controllers.

The Information Systems Control team carries out periodic controls on the information systems used by
Akbank. These periodic controls are divided into three main categories: alternative distribution channels
process controls, general IT controls and information security controls. Alternative distribution channels
process controls include reviewing online banking, Akbank's websites and social media accounts, ATMs and
telephone banking. General IT controls include examining critical changes on the mainframe environment
and checking the security settings of Windows servers, Unix servers, databases, routers and switches, ATMs
and kiosks. User access rights and application/database logs are also periodically reviewed. Information
security controls consist of monitoring email and internet traffic as well as storage device usage for data
leakage as well as scanning computers for unauthorised software. Detailed reviews of information systems
or IT-related processes are performed in order to identify security weaknesses and assess compliance with
laws and regulations.

Akbank's Regulatory Affairs team became a part of ICCD in May 2014 while it had previously been a
separate division. The Regulatory Affairs team facilitates communication with regulators and provides
information on regulatory issues.

Currently, the Compliance Controls team comprises a compliance officer in Akbank's subsidiary in Germany
(Akbank AG) and a controller located in the Malta Branch. The Compliance Controls team focuses on
monitoring compliance with relevant legislation and informing concerned units of any non-compliance and
monitoring compliance process. In addition to these controls, the Compliance Controls team assesses
internal circulars and new products and services.

The Board of Internal Audit

The Board of Internal Audit ("BIA") audits Akbank's head office units, domestic and foreign branches, the
companies under its control and the business activities of all units with respect to compliance with Akbank's
mission, strategies and policies, as well as relevant laws and regulations. The BIA's function is to support
Akbank by providing internal audit and consulting services in compliance with international standards and to
ensure that the Board of Directors' objectives and policies prevail throughout the organisation.

The BIA reports directly to the Board of Directors through the Board Member in Charge of Internal Audit
and Audit Committee, but also shares the findings of its audits with the top management and, unless
confidential, with the audited units. The BIA also provides copies of auditor reports to the public authorities
such as the BRSA. The BIA personnel comprises one Chief Audit Executive, five deputy heads and 159
auditors.
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The BIA evaluates risk management, internal control and governance processes in accordance with the
BRSA directives and Audit Charter of Akbank. While auditing Akbank's branches in a risk-oriented manner,
the Board of Internal Audit also examines systems, models and many of the activities of Akbank's head
office and subsidiaries. Additionally, the Central Auditing Unit assesses the loan portfolio according to
rating classes, industry sectors, categorization types among other criteria, manages R&D and examines
processes products and applications. The financial statements and accounting system are also reviewed
through financial statement auditing. Furthermore, IT practices are audited through the evaluation of
information systems security and IT processes. The BIA is also responsible for conducting fraud
investigations and inquiries. Additionally, physical inventory counts and reconciliations are undertaken in
order to review the safeguarding of assets.

Evaluating the Loan Approval Processes
The audit procedures of the loan approval processes are as follows:

. Department/Process Audit: departments who are in charge of granting loans and the loans approval
processes for corporate and SME loans, consumer loans and credit cards are evaluated and audited in
terms of, among other things, efficiency of workflows, policies and procedures and governance of
human resources and organisation.

. Branch Audit: branches in charge of providing loans which are approved by branch directors, regional
directorates, head office or board of directors are evaluated and audited in terms of, among other
things, governance, risk management, internal controls and the creditworthiness of the portfolio.

. Model Audit: scoring/rating models are evaluated and audited in terms of, among other things,
managerial processes, strategy, policies, data collection, design, analysis, modelling, validation,
calibration and reporting.

. Portfolio Audit: credit portfolio as a whole and/or sub-portfolios which have been broken down
according to markets, regions, scores/ratings are evaluated and audited in terms of, among other
things, credit worthiness, capability to be repaid and profitability.

. Product and Campaign Audit: products and campaigns which have been designed to promote the
growth of loan portfolios are evaluated and audited based on the corresponding loan repayment
schedules and compliance with existing criteria.

Allegations of Illegal Conduct

A separate team in the BIA deals with customer and/or employee complaints and whistleblowing, which may
also be reported via a special dedicated hotline. Complaints are processed according to their seriousness and
importance. Independent of these, fraudulent activities and other forms of breaches of applicable rules and
legislation are evaluated by internal auditors, following which further investigations and enquiries may be
made.

Significant Outstanding Matters

Significant outstanding matters are categorised in terms of importance and risk level. Findings from Head
Office and subsidiary audits are categorised as low, moderate or high risk. Findings from branch audits are
rated on a scale from one to five, from very low risk to very high risk.

Outstanding matters categorised as "high" or "5" are processed as follows: (i) results of subsidiaries audits
are reported via internal memorandum and executive summary to the Board of Directors; (ii) results of
branch audits are reported, considering the control deficiencies and the importance of the findings, to the
executive management via an executive summary; and (iii) results of important investigations and enquires
are reported to the Board of Directors via an internal memorandum.
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These matters are also uploaded to an internal network (intranet), and the action dates given and uploaded to
this intranet system by the relevant business lines and their progress is closely monitored. If necessary
measures have not been taken, the reasons for not taking such measures are questioned and additional
information is requested.

Following the meeting of the Audit Committee which takes place each quarter, the Board of Directors is
informed of any outstanding high-risk findings.

Risk Management
General

Akbank's management philosophy is to integrate a risk management culture into its strategic decision
processes as well as its daily operational activities. Akbank believes that assessment and control of risk is an
essential component of the performance of Akbank. Akbank seeks to closely identify, measure, monitor and
manage the risks arising from its operations. The principal risks inherent to its business are credit risk,
liquidity risk, interest rate risk, market risk and operational risk. The objective of Akbank's asset and
liability management and use of financial instruments is to limit Akbank's exposure to its inherent risks,
whilst ensuring that Akbank has sufficient capital adequacy and is using its capital to maximise net interest
income. In order to achieve this objective, Akbank monitors and manages the mismatch of maturities, the
size and degree of its interest rate and exchange rate exposure and its counterparty credit quality. Akbank's
system of risk control and risk management is designed to be fully integrated into its internal systems for
planning, management and control.

The Board of Directors is responsible for Akbank's fundamental approach to risk, risk principles, and the
determination of risk capacity. The Board of Directors manages risk through two committees, the Assets and
Liabilities Committee (the "ALCQO") and the Executive Risk Committee (the "ERC") supported by the Risk
Management Division. Akbank's risk management function acts independently of the commercial business
lines, but at the same time is integrated into Akbank's business processes.

Risk Management Organisation

The Board of Directors and senior management are responsible for developing risk management policies and
strategies. The Board of Directors approves Akbank's general principles of risk control and risk
management, its limits for all relevant risks and the procedures that Akbank applies in controlling and
managing its risks. These policies are closely monitored and discussed during ALCO meetings, and are also
reviewed periodically by the Board. The Chief Executive Officer ("CEO") of Akbank is responsible for
ensuring that each Executive Vice President ("EVP") operates in line with policies and strategies determined
by the Board of Directors. Enforcement of these management strategies and policies is the responsibility of
each EVP. Additionally, Akbank has frequent internal control and periodic internal audit reviews to monitor
compliance with risk management policies and procedures.

Executive Risk Committee

The ERC has ultimate responsibility for Risk Management and reports to the Board of Directors. The ERC
meets periodically to review Akbank's position and other developments in the economy. The ERC is
comprised of the three Executive Board Members and the CEO. The ERC establishes the policies,
procedures, and rules for risk management of Akbank, and develops risk management strategies which are
incorporated into Akbank's long-term strategy. Subject to the Board of Directors' approval, the ERC also
sets risk limits for liquidity risk, credit risk, interest rate risk and currency risk in line with Akbank's risk
appetite. Through close monitoring of the markets and overall economy, the ERC changes such limits as
necessary. Risk limits and the implementation of risk management policies are broken down to various
levels of authority within relevant business units in order to enhance effectiveness. Akbank's risk positions
are reported to the members of the ERC on a regular basis. Additionally, the ERC reviews the latest figures
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and projections for Akbank's profit and loss account and balance sheet, liquidity position, interest and
foreign exchange exposures, as well as the latest analysis of yield and the macroeconomic environment.

Risk Management Division

The Risk Management Division, which directly reports to the Board of Directors, is responsible for
identifying, measuring and managing credit risk, liquidity risk, interest rate risk, market risk operational risk
and other material risks for Akbank. Within the Division there are separate teams for credit scoring and
rating model development and validation, and a middle office team responsible for controlling treasury
transactions and positions. The Division is also responsible for developing risk management systems and
infrastructure, analysing results, and reporting on the management and integration of the risks. Additionally,
the Division has responsibility for on-going work within the framework of compliance with the Basel
Guidelines, as implemented in Turkey and for handling Akbank's relationships with the Turkish regulatory
authorities, principally the BRSA and the Central Bank.

Assets and Liabilities Committee

The primary objective of Akbank's asset and liability management is to satisfy the dual requirements of
controlling exposure to liquidity and market risks whilst maximising profitability by the appropriate holding
of assets and liabilities. Akbank aims to maintain a structure of assets and liabilities that optimises both
long-term and short-term profitability while minimising income volatility within the constraints of general
market conditions. Akbank monitors and manages the mismatch of maturities in order to minimise the effect
of these risks on profitability, while maintaining sufficient liquidity and capital adequacy. Through Akbank's
asset and liability management, it structures its balance sheet taking into account interest rate, liquidity and
foreign exchange risks as well as demands for credit, existing asset-liability positions, and general market
conditions.

In order to achieve the primary objective of Akbank's asset and liability management, the ALCO manages
the adherence to risk limits by the various business units of Akbank. The ALCO's responsibilities include
developing investment, pricing and funding strategies and making decisions on day-to-day liquidity
management. The ALCO consists of the CEO, the EVP in charge of Treasury, the CFO and each of the
EVPs in charge of Retail Banking, SME Banking and Corporate Banking and the senior vice president of the
Risk Management Division. The ALCO meets twice a week to review the latest data on its liquidity
position, interest rate risk exposures, credit exposures and to discuss developments in the macroeconomic
environment.

Credit Committee

The Credit Committee is comprised of three members of the Board of Directors including the CEO and is
responsible for lending processes at Akbank. The Credit Committee has ultimate authority to ratify lending
decisions and to assess the compliance of approved loan applications with the legislation, banking principles
and objectives and Akbank's internal lending policies. The Credit Committee is supported by an Appraisal
Committee which conducts an initial assessment of loan applications submitted by the branches.

Enterprise Risk Management (ERM)

In September 2011, Akbank started adapting an Enterprise Risk Management (ERM) Framework project to
implement a new ERM platform using software developed by Algorithmics, which is currently owned by
IBM. The ERM framework is designed to help Akbank to derive business value while meeting regulatory
compliance requirements. The project includes implementation of credit risk, market risk, asset and liability
management, liquidity risk, operational risk, economic capital and risk dashboard modules. The project was
completed in 2014 with the current scope. The new ERM Framework has all components that help Akbank
to manage risk and is intended both to add value to the business while at the same time meeting regulatory
compliance requirements.
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Credit Risk

Credit risk is the risk that counterparties may be unable to meet their obligations in accordance with the
terms of their agreements with Akbank.

Akbank's exposure to credit risk is concentrated in Turkey, where the majority of Akbank's activities are
carried out. This risk is monitored by reference to credit risk ratings and managed by limiting the aggregate
risk to any individual counterparty, economic group, industry or country. Credit risks are determined for
each individual customer, enterprise and economic group separately. Credit risk is generally diversified due
to the large number of entities comprising the customer base across the corporate, commercial and retail
banking segments, and their diversification across different industries and geographic areas and by size.

Exposure to credit risk is managed through regular analysis of the ability of borrowers and potential
borrowers to meet interest and capital repayment obligations and by changing lending limits where
appropriate. Exposure to credit risk is also managed by obtaining collateral such as mortgages, corporate
and personal guarantees and other security where appropriate. For example, approximately 50% of Akbank'’s
corporate portfolio and approximately 95% of its commercial and small business portfolios are collateralised,
according to Akbank's management estimates.

Various application and behavioural scorecards are in use at Akbank to improve its loan evaluation and
underwriting processes. The models include corporate, commercial, and small business rating models,
consumer loans and credit cards applications models, and behavioural models for retail and SME portfolios.
The performances of the rating models are monitored periodically, and when found necessary models are
redeveloped/realigned. Akbank believes that by using advanced models, it can better assess the
creditworthiness of its loan customers.

Expected loss is used as a measurement of potential credit risk loss within an one-year period based on the
historical loss experience. During the analysis stage of the credit risk model, all the components of the
expected loss and unexpected loss are generated by detailed statistical measurements. These components are
probability of default, loss given default, and exposure at default. When calculating the expected loss, risk
characteristics are taken into account such as collateral types, maturities, and amounts of different credit
exposures. Those risk components are also used in risk based credit pricing for corporate, commercial, small
business and retail customers.

Credit risk statistics are based on long-term statistical averages (five years) of Akbank's own default
experience and collateral history. The resulting average figures are measured against external benchmarks.
The Credit Risk module of the ERM platform includes a Basel Il Standard, A-IRB module for Pillar-1
purposes and an Economic Capital Module for Pillar-2 and beyond Basel activities. Implementation of the
Standard and the E-cap Module have been completed successfully. See "—Business—Akbank's Segmented
Customer Structure”, "—Business—Credits: Credit Analysis Group, Credit Monitoring Group and
Non-Performing Credits Group" and "Risk Factors—I. Risks Related to Akbank—Credit risks have
materially adversely affected and could continue to have a material adverse effect on Akbank's business,
financial conditions, results of operations and prospects".

Market Risk

Banks are exposed to market risk due to movements in foreign currency exchange rates, interest rates and
market prices for stocks. Akbank believes that interest risk is the most important component of market risk
that it faces.

Akbank measures market risk according to both the "Internal Model” and "Standard Model™ (also known as
the regulatory model).
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Internal Model

The internal model calculates market risk on the basis of the VaR methodology. Akbank uses the VaR to
measure the potential loss in value of a particular asset or portfolio from adverse market movements over a
specified period for a given confidence interval. For example, when the VVaR on an asset is U.S.$100 million
at a one-week, 99% confidence level, it means that there is only a 1% chance that the value of the asset will
decrease more than U.S.$100 million over any given week.

Akbank applies three different VaR methods including historical simulation and Monte Carlo simulation
methods. Akbank uses software that can perform calculations with an advanced yield curve and volatility
models. VaR model is based on the assumptions of a 99% confidence interval and a ten-day retention
period. VaR is reported to senior management on a daily basis in order to assess the possible expected loss.
VaR analyses are supported with scenario analyses and stress tests, and take into consideration the effects of
low-probability events which can have a significant impact. Retrospective tests of model outputs are
performed regularly.

VaR methodology may not provide satisfactory results under severe crisis conditions. In order to calculate
the economic capital under extreme market conditions and to limit the maximum risk carried by Akbank,
Akbank's management relies upon historical stress-testing analyses, although there is no assurance that such
VaR methodology or stress-testing will be adequate to account for all risks and contingencies in extreme or
unusual market conditions.

Standard Model

For regulatory capital adequacy calculations, Akbank relies on its standard model which is, similarly to the
capital adequacy framework commonly known as Basel I, designed to measure market risks on a monthly
basis taking into account interest rate risks, currency risks, equity risks and specific risk.

The Risk Management Division prepares market risk analysis reports according to the standard model in line
with the requirements of the regulatory authority (BRSA).

Currency Risk

Foreign currency denominated assets and liabilities, together with forward purchase and sale commitments,
give rise to foreign exchange exposure. This risk is managed by using natural hedges that arise from
offsetting foreign currency denominated assets and liabilities, and the remaining open foreign exchange
exposures are hedged on a portfolio basis with derivative financial instruments that include primarily
forward foreign exchange contracts and currency swaps. The Board of Directors, taking into account the
recommendations from the ERC, sets limits for the size of foreign exchange exposure, which are closely
monitored by the ALCO.

Foreign exchange risk exposure is measured in terms of both aggregate foreign currency open position and
foreign currency open position for each currency. There are separate limits for both aggregate and individual
exposures set in compliance with the legal standard ratio of net foreign currency position. According to the
applicable regulatory limits, Akbank is required to maintain at all times a maximum limit of 20% net open
position relative to its capital base. However, Akbank has traditionally maintained a nearly square open
position.

The ERC sets the maximum foreign currency open position permissible (short or long). The ERC also
determines under what circumstances the maximum amount can be utilised. This overall limit is generally
broken down into two authority levels; the initial level is the open position limit assigned to the EVP in
charge of Treasury under his/her discretion in order to respond to market developments and fluctuations.
This limit is monitored on a real-time basis. The second level is the remaining portion of the overall limit,
which is under the authority of the ALCO and it is monitored on a daily basis.
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The tables below summarise Akbank's exposure to foreign currency exchange rate risk as at

31 December 2014, 2013, and 2012.

ASSETS

Cash Equivalents and Central Bank...................
BanKS ...c.ooviiieiie e

Financial Assets at Fair Value through Profit

OF LOSS (NEL) ..ot
Interbank Money Market Placements.................
Available for sale Financial Assets (Net) ..........
LOANS .ot

Investments in Associates, Subsidiaries and

JOINt VENTUIES ...oviviee e
Held to maturity Investments (Net) ...................
Hedging Derivative Financial Assets................
Tangible Assets (Net) .....cccevveveeiceiiecrereeriens
Intangible Assets (Net) ......cccccvvvveiieiievieiieiens
Other ASSELS......cceiiiireiieeeee e

TOtal ASSELS ....vveeeeeiiieeeeeee e

LIABILITIES

Bank Deposit .........ccceiereienenieeieneese e
Foreign Currency DepositS .........ccovveverieenienenn
Funds from Interbank Money Market................
BOMTOWINGS ..o
Marketable Securities Issued (Néet)...........c........
Miscellaneous Payables.........c..cccocvivviiiineninnns
Hedging Derivate Financial Liabilities..............
Other Liabilities........ccocoooieieniiiiiiiecee,

Total liabilities .........cocovveviiieeeee e

Net balance sheet position .............ccoceceeenenen
Net off-balance sheet position...............cc.c.....

Note:

As at 31 December 2014

Included in the table are Akbank's assets and liabilities and
shareholders' equity shown at carrying amounts categorised by currency.

Foreign currency

EUR uss$ Other® Total
3,185,913 10,368,000 3,367,544 16,921,457
1,052,048 3,459,530 89,166 4,600,744

179 2,312 - 2,491
2,761,968 13,451,591 - 16,213,559
17,096,104 36,994,072 58,182 54,148,358
2,277,852 2,731,604 - 5,009,456
812 1,784 - 2,596

447 9 - 456
1,479,983 1,365,452 602 2,846,037
27,855,306 68,374,354 3,515,494 99,745,154
1,558,037 7,643,117 1,060,972 10,262,126
19,011,141 25,356,180 2,410,920 46,778,241
1,963,206 22,015,693 - 23,978,899
7,816,166 12,996,174 2,060 20,814,400
28,594 7,304,501 34,925 7,368,020
176,761 253,488 40,857 471,106
121,073 135,598 4,281 260,952
30,674,978 75,704,751 3,554,015 109,933,744
(2,819,672)  (7,330,397) (38,521), (10,188,590)
3,335,263 7,757,838 20,381 11,113,482

(1) "Other" includes GBP, JPY, CHF, NOK, SEK, DKK, CAD, AUD, SAR.
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ASSETS

Cash Equivalents and Central Bank......................
BaANKS ....vvcviecic et

Financial Assets at Fair Value through Profit

OF LOSS (NEL) v
Interbank Money Market Placements....................
Available for sale Financial Assets (Net) .............
LOANS ..ot

Investments in Associates, Subsidiaries and

JOINt VENTUIES ...ovvevieiee e
Held to maturity Investments (Net) ..........cccoeneen.
Hedging Derivative Financial Assets..........cc.co.....
Tangible ASSets (NEet) ......c.ccovvvrviiieieicreeiens
Intangible AsSets (Net) ........ccorvviiieiiicieiiee
Other ASSELS......cveieieriesere e

TOtal ASSELS ....vveeieeiieeteee e

LIABILITIES

Bank Deposit .........cooviiriiiirieisenecse e
Foreign Currency DepositS .........ccocerveverenercrennnn.
Funds from Interbank Money Market...................
BOITOWINGS ...
Marketable Securities Issued (Net)........c..cceevveeee.
Miscellaneous Payables............cccccoevieiieieeneennn.
Hedging Derivate Financial Liabilities.................
Other Liabilities........ccccoveiiiiiiiiiice e

Total liabilities..........oooeeeveiee e

Net balance sheet position...........cccccevevvieeienen.
Net off-balance sheet position.............ccccovevnenee.

Note:

As at 31 December 2013

Foreign currency

EUR us.$ Other® Total
5,143,253 9,208,242 2,935,860 17,287,355
1,738,540 3,834,613 64,578 5,637,731
196 1,971 — 2,167
2,359,222 7,544,200 — 9,903,422
14,832,038 31,088,769 62,965 45,983,772
2,397,109 2,537,321 4,934,430
795 1,829 — 2,624
463 19 — 482
1,405,150 1,315,509 1,504 2,722,163
27,876,766 55,532,473 3,064,907 86,474,146
2,201,898 5,159,248 1,052,658 8,413,804
20,804,135 24,183,551 2,809,100 47,796,786
888,583 18,833,151 — 19,721,734
6,910,489 12,346,941 2,684 19,260,114
— 5,588,792 — 5,588,792
448,448 287,878 1,067 737,393
173,560 146,846 6,194 326,600
31,427,113 66,546,407 3,871,703 101,845,223
(3,550,347)  (11,013,934) (806,796)  (15,371,077)
4,538,484 10,813,621 791,652 16,143,757

(1) "Other" includes GBP, JPY, CHF, NOK, SEK, DKK, CAD, AUD, SAR.
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ASSETS

Cash Equivalents and Central Bank.....................
BaNKS ...c.coviiiiiii

Financial Assets at Fair Value through Profit

OF LOSS (NEL) v
Interbank Money Market Placements....................
Available for sale Financial Assets (Net) .............
LOGNS ..vviiiieciee e e

Investments in Associates, Subsidiaries and

JOINt VENTUIES ..o
Held to maturity Investments (Net) ........c.cccoeneen.
Hedging Derivative Financial Assets..........c..c......
Tangible Assets (Net) .....cccvovvviverieciereeeeieens
Intangible Assets (N€t) .....ccccovvvvevierienieeeeins

Other ASSEES....eeeiieviie ettt
TOtal ASSELS ....vvveevveiieceie et )

LIABILITIES

Bank Deposit .........oovviriiirieiseecse e
Foreign Currency DepositS .........ccooervevirenercrennen.
Funds from Interbank Money Market...................
BOITOWINGS ...
Marketable Securities Issued (Net)........c...cceeveeee.
Miscellaneous Payables............cccccovvinvieienneennn.
Hedging Derivate Financial Liabilities.................
Other Liabilities........ccocoveieiiiiiiiiicnc e

Total liabilities and equity.........cc.ccoeeeienniinenns

Net balance sheet position...........cccccvevvieeienen.
Net off-balance sheet position.............ccccceeveenee.

Note:

As at 31 December 2012

Foreign currency

EUR uss$ Other® Total
4,140,688 6,859,883 2,303,878 13,304,449
858,641 1,856,824 48,107 2,763,572
164 2,805 - 2,969
3,749,310 8,522,118 - 12,271,428
10,908,051 24,363,621 71,716 35,343,388
851 1,854 - 2,705
321 74 - 395
885,802 828,468 135 1,714,405
20,543,828 42,435,647 2,423,836 65,403,311
2,579,912 4,669,778 725,696 7,975,386
12,341,746 17,078,874 2,295,253 31,715,873
307,527 10,952,449 - 11,259,976
5,857,076 9,253,215 22,167 15,132,458
- 4,083,764 - 4,083,764
44,356 332,967 6,657 383,980
131,482 91,238 1,841 224,561
21,262,099 46,462,285 3,051,614 70,775,998
(718,271) (4,026,638) (627,778) (5,372,687)
1,069,473 4,865,958 597,650 6,533,081

(1) "Other" includes GBP, JPY, CHF, NOK, SEK, DKK, CAD, AUD, SAR.
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Interest Rate Risk

Akbank is exposed to interest rate risk either through market value fluctuations of balance sheet items, i.e.
price risk, or the impact of rate changes on interest-sensitive assets and liabilities. Interest rate risk is the key
component of Akbank's asset and liability management. Interest rate risk is managed on a portfolio basis by
applying different strategies such as using natural hedges that arise from offsetting interest rate sensitive
assets and liabilities, or building hedge relationships in order to minimize the effects of changes in interest
rates. Special emphasis is given to providing a balance between the duration of assets and liabilities.
Repricing/duration, gap, sensitivity and scenario analysis are the main methods used to manage the risks.

The tables below summarise Akbank's exposure to interest rate risks as at as at 31 December 2014, 2013 and

2012, respectively. Included in the table are Akbank's assets and liabilities shown at carrying amounts
classified in terms of periods remaining to contractual repricing dates.

CFD-#16311765-v1 111



ASSETS

Cash Equivalents and
Central Bank.................

Financial Assets at

Fair Value through
Profit

or Loss (Net).......ccenene
Interbank Money
Market Placements........
Available for sale
Financial Assets (Net)...
Loans ......coovevviiieniinnenn,
Held to maturity
Investments (Net)..........
Other Assets........cc.ceu...
Total assets
LIABILITIES

Bank Deposits...............
Other Deposits..............
Funds from Interbank
Money Market ..............
Miscellaneous
Payables.........ccccocvenen.
Marketable Securities
Issued (Net).......ccovruenee
Borrowings ..........c.ce....

Other Liabilities............

Total liabilities.............
Balance Sheet Long
Position......cccccoeevveennee.
Balance Sheet Short
Position.......ccccceevvveeneee.
Off-balance Sheet

Long Position................
Off-balance Sheet
Short Position ...............

Total Position ..............

CFD-#16311765-v1

As at 31 December 2014

Up to 3monthsto 1lyearto5 5years  Non-interest

1 month 1 to 3 months 1 year years and Over bearing Total
(TL thousands)

2,580,424 - - - - 17,859,633 20,440,057
1,941,201 13,114 14,667 - - 3,243,135 5,212,117
337,319 407,438 346,688 205,480 168,710 68 1,465,703
700,215 - - - - - 700,215
6,259,041 3,764,713 9,905,492 9,508,929 7,863,261 302,396 37,603,832
32,660,125 29,519,434 33,094,770 35,090,339 5,615,406 151,326 136,131,400
2,409,039 501,192 1,421,534 5,615,108 853,238 - 10,800,111
1,153,009 668,659 537,832 1,533,449 198,488 2,251,726 6,343,163
48,040,373 34,874,550 45,320,983 51,953,305 14,699,103 23,808,284 218,696,598
8,541,972 3,801,412 738,731 - - 501,286 13,583,401
65,247,015 12,017,068 8,863,370 4,129,092 260,244 18,193,886 108,710,675
9,823,044 6,843,282 4,399,211  4,445487 3,338,218 2,118 28,851,360
26,519 - - - - 3,472,293 3,498,812
711,396 1,646,185 3,183,244 3,793,497 1,206,102 - 10,540,424
1,931,385 13,139,831 4,143,807 849,993 1,204,345 - 21,269,361
201,653 333,572 585,146 314,508 163,571 30,644,115 32,242,565
86,482,984 37,781,350 21,913,509 13,532,577 6,172,480 52,813,698 218,696,598
- - 23,407,474 38,420,728 8,526,623 - 70,354,825
(38,442,611) (2,906,800) - - - (29,005,414)  (70,354,825)
900,638 739,907 830,021 - 178,603 - 2,649,169
- - - (2,280,619) - - (2,280,619)
(37,541,973) (2,166,893) 24,237,495 36,140,109 8,705,226 (29,005,414) 368,550
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ASSETS

Cash Equivalents

and Central Bank ........

Financial Assets at
Fair Value through
Profit

or Loss (Net)...............

Interbank Money

Market Placements......

Available for sale
Financial Assets

Held to maturity

Investments (Net)........
Other Assets................

Total assets. ................

LIABILITIES

Bank Deposits.............
Other Deposits ............

Funds from
Interbank Money

Miscellaneous

Payables.......c..ccoc.......

Marketable
Securities Issued

Total liabilities..........

Balance Sheet Long

Position......ccccccoeveeeen.

Balance Sheet Short

Position......cccccvvveee.

Off-balance Sheet

Long Position.............

Off-balance Sheet

Short Position ............
Total Position ...........

CFD-#16311765-v1

As at 31 December 2013

Up to 1to 3 monthsto lyearto5 5yearsand  Non-interest

1 month 3 months 1 year years Over bearing Total
(TL thousands)

— — — — — 18,223,119 18,223,119
1,810,355 303,086 — — — 3,725,658 5,839,099
384,177 516,155 682,213 69,796 180,892 58,377 1,891,610
5,220,043 5,654,176 11,205,832 3,811,421 7,013,500 260,010 33,164,982
33,928,299 27,286,063 22,217,461 30,086,403 4,398,429 92,850 118,009,505
1,820,058 2,679,219 1,265,436 3,077,666 3,311,074 — 12,153,453
1,414,722 641,704 487,548 1,297,440 198,123 2,160,958 6,200,495
44,577,654 37,080,403 35,858,490 38,342,726 15,102,018 24,520,972 195,482,263
7,312,938 2,935,599 485,461 — — 687,555 11,421,553
53,029,384 19,292,836 8,012,292 4,097,715 235,057 16,383,846 102,051,130
7,703,947 3,630,120 4,911,257 2,634,366 4,351,061 — 22,230,751
106,379 — — — — 3,618,612 3,724,991
254,519 1,203,349 625,456 5,564,222 1,080,296 — 8,727,842
1,932,832 11,410,559 5,940,489 558,172 56,548 — 19,898,600
171,841 377,049 608,587 211,060 221,129 25,837,730 27,427,396
70,511,840 38,849,512 20,583,542 13,065,535 5,944,091 46,527,743 195,482,263
— — 15,274,948 25,277,191 9,157,927 — 49,710,066
(25,934,186) (1,769,109) — — — (22,006,771)  (49,710,066)
2,374,046 4,915,509 — — — — 7,289,555
— — (129,765) (2,919,864) (3,356,016) — (6,405,645)
(23,560,140) 3,146,400 15,145,183 22,357,327 5,801,911 (22,006,771) 883,910
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ASSETS

Cash Equivalents

and Central Bank .......

Financial Assets at
Fair Value through
Profit

or Loss (Net)..............

Interbank Money

Market Placements.....

Available for sale
Financial Assets

Held to maturity

Investments (Net).......
Other Assets...............

Total assets................

LIABILITIES

Bank Deposits............
Other Deposits............

Funds from
Interbank Money

Market.......cccccoeevireennes

Miscellaneous

Payables.........cccceu.....

Marketable
Securities Issued

Balance Sheet Long

Position......cccccvvveee.

Balance Sheet Short

Position......ccccccoeveeeen.

Off-balance Sheet

Long Position.............

Off-balance Sheet

Short Position ............
Total Position ...........

CFD-#16311765-v1

As at 31 December 2012

Upto 1to 3monthsto lyearto5 5Yearsand Non-interest

1 month 3 months 1 year years over bearing Total
(TL thousands)

- - - - - 16,662,852 16,662,852
867,476 456,685 62,243 - - 1,804,268 3,190,672
72,670 80,475 338,892 44,691 15,099 18,825 570,652
8,269,448 3,434,270 13,079,863 7,834,974 9,755,956 247,041 42,621,552
29,245,093 20,175,850 21,382,959 18,527,456 2,936,041 92,850 92,360,249
- 3,433,339 204,129 - - - 3,637,468
918,249 151,015 302.203 834,255 140,655 2,088,512 4,434,889
39,372,936 27,731,634 35,370,289 27,241,376 12,847,751 20,914,348 163,478,334
6,677,812 3,208,843 540,229 - - 323,569 10,750,453
54,415,526 6,426,270 5,317,667 1,029,438 20,898 12,728,036 79,937,835
10,475,336 1,046,676 4,399,611 1,279,666 2,918,140 2,000 20,121,429
52,022 - - - - 2,915,821 2,967,843
437,976 686,593 1,078,446 2,811,149 1,600,279 - 6,614,443
1,281,539 10,039,627 3,729,466 492,946 54,493 - 15,598,071
349,168 476,230 512,818 176,156 49,965 25,923,923 27,488,260
73,689,379 21,884,239 15,578,237 5,789,355 4,643,775 41,893,349 163,478,334
- 5847,395 19,792,052 21,452,021 8,203,976 - 55,295,444
(34,316,443) - - - - (20,979,001)  (55,295,444)
1,913,312 3,822,541 1,294,523 - - - 7,030,376
- - - (3,593,644) (3,623,479) - (7,217,123)
(32,403,131) 9,669,936 21,086,575 17,858,377 4,580,497 (20,979,001) (186,747)
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The tables below summarise the range for effective average interest rates by major currencies for monetary

financial instruments as at 31 December 2014, 2013 and 2012, respectively:

As at 31 December 2014

EUR(%) U.S.$(%) YEN(%) TL(%)
Assets
Cash Equivalents and Central Bank.............ccoccovviiiininiinicicccens - - - 1.51
BANKS ..ottt 0.09 0.44 - 10.46
Financial Assets at Fair Value Through Profit or Loss (Nét) ..........cc....... 3.55 4.13 - 11.60
Interbank Money Market PIaCEMENTS .........ccceoviiieireniseee e - - - 11.24
Available for sale Financial Assets (NEt) .......cccoocevevieiivnieeireiescce e 3.68 3.67 - 10.02
LLOBINS ..ottt n e 411 4.34 3.69 12.01
Held to maturity Investments (Net) ......cccccoeveviiieiinsie s 3.69 3.83 - 11.22
Liabilities
BanK DEPOSITS......ueeivieieiieiie ettt ste et ae e 0.77 1.19 - 9.89
OthEr DEPOSITS ....veveiviieieitereeieeie ettt 1.26 1.72 0.22 7.90
Funds from Interbank Money Market............ccovireiinineinineiicneeseens 0.75 1.18 - 8.32
Miscellaneous Payables ..o - - - -
Marketable Securities ISSued (NEL).......cccoovrereieiiniesee e 4.00 4.66 - 8.28
BOITOWINGS ...ttt sb e sbe e 1.17 1.68 - 8.05

As at 31December 2013

EUR(%) U.S.$(%) YEN(%) TL(%)
Assets
Cash Equivalents and Central Bank............ccccccevvveviieiieiiiie e — — — —
BANKS ...t 0.12 0.21 — 9.37
Financial Assets at Fair Value Through Profit or Loss (Nét) ................... 2.89 3.92 — 11.38
Interbank Money Market PIaCEMENTS .........ccvvirireiieniseee e — — — —
Available for sale Financial Assets (Net) ......cccccvverviireneienence e 3.75 3.52 — 9.44
LLOBNS <.t 431 4.67 4.23 11.23
Held to maturity Investments (Net) ........ccoereiiireinene e 3.00 3.42 — 9.96
Liabilities
BanK DEPOSITS ......euveiiiiiieiiiie ettt 1.28 1.53 — 6.55
Other DEPOSILS ....ccvvevieiieie e sre e sre e 197 2.28 0.19 6.67
Funds from Interbank Money Market............cccooevviiiiiiiciiccecceeens 1.65 1.20 — 6.38
Miscellaneous Payables ...........cccovviviiii i — — — —
Marketable Securities 1SSued (NEt).........cccvevveveerieie e — 5.12 — 8.20
BOITOWINGS ..ottt ettt et e st te e aeenbeannen 1.19 1.58 — 7.70

As at 31 December 2012

EUR(%) U.S.$(%) YEN(%) TL(%)
Assets
Cash Equivalents and Central BanK.............ccoceovririininnnennneecens - - - -
BANKS ...ttt 0.38 0.41 - 11.6
Financial Assets at Fair Value Through Profit or Loss (Net) ................... 2.89 3.93 - 9.78
Interbank Money Market PIaCements ..........cccoeieieniieiinieee e - - - -
Available for sale Financial Assets (NEt) .......cccooeieiiiinieniieec e 4.42 3.68 - 9.97
LLOBINS ..ttt bbb bbbttt b e 4.44 491 4.15 12.77
Held to maturity Investments (Net) ........coovveieiiieiiieiese e - - - 9.56
Liabilities
BANK DEPOSITS .....vevveiiieiieiiite ettt 1.47 1.72 - 6.81
OthEr DEPOSITS ....veveeiieieiterieieete ettt 2.05 2.42 0.26 6.53
Funds from Interbank Money Market............ccovereiininninieneincneesens - 1.58 - 5.53
Miscellaneous Payables...........ccovvviviieicice s - - - -
Marketable Securities ISSUEA (NEL) .......ccuereiirriiiie e - 5.22 - 7.53
BOITOWINGS ..ttt et et sbe b s 1.44 1.97 1.99 7.63
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Liquidity Risk

Akbank is exposed to daily calls on its available cash resources from overnight deposits, current accounts,
maturing deposits and guarantees as well as Akbank's own maturity exposures. A major objective of
Akbank's asset and liability management is to ensure that sufficient liquidity is available at all times to meet
the commitments to customers and to satisfy our own liquidity needs. Akbank maintains cash and near cash
resources to meet all of these needs.

The matching and controlled mismatching of the maturities and interest rates of assets and liabilities is
fundamental to the management of liquidity risk. The ability to fund Akbank's existing and prospective debt
requirements is managed by seeking to maintain sufficient cash and marketable securities, the availability of
funding through an adequate amount of committed credit lines and a broad deposit base, and the ability to
close out market positions. Akbank maintains additional resources to provide liquidity when necessary
through allocated limits including TL2,239 million and U.S.$2,317 million at the Central Bank,
TL15,000 million at the Borsa Istanbul Money Market, TL250 million at the Borsa Istanbul Settlement and
Custody Bank Money Market and other banks, and through a liquid marketable securities portfolio.
Short-term funding needs are provided using customer deposits. Long-term funding is provided through
deposits and long-term foreign funds. An unmatched position potentially enhances profitability, but also
increases the risk of losses. The maturities of assets and liabilities and the ability to replace, at an acceptable
cost, interest-bearing liabilities as they mature, are important factors in assessing the liquidity of Akbank and
its exposure to changes in interest rates and exchange rates.

Akbank has developed a policy that seeks to ensure strong liquidity levels and funds-management practices.

In particular, the ERC sets limits for key risk indicators for liquidity risk management on the maturity
mismatch of assets and liabilities. Akbank also seeks to maintain a diversified deposit base.
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The tables below analyse assets and liabilities of Akbank into relevant maturity groupings based on the

remaining period at the relevant balance sheet date to the contractual maturity dates.

Assets

Cash Equivalents and Central

Financial Assets at Fair Value
Through Profit or Less (Net) .........
Interbank Money Market
Placements

Available for sale Financial

Held to maturity Investments

Other Assets

Total assets ...
Liabilities

Bank Deposits ...
Other Deposits
Borrowings..
Funds from Interban

Marketable Securities Issued
(Net)
Miscellaneous Payables
Other Liabilities ....
Total liabilities.....

Net liquidity gap .......ccccovvvrennnnns

Assets

Cash Equivalents and Central
Bank
Banks ...
Financial Assets at Fair Value
Through Profit or Less (Net) ...
Interbank Money Market
Placements

Available for sale Financial
Assets (Net)....
Loans
Held to maturity Investments
(Net)
Other Assets...

Total @SSets ........ccccovvrririrrcnnnns
Liabilities

Bank Deposits ...........cocovririiiriiiins
Other Deposits
Borrowings
Funds from Interbank Money

Marketable Securities Issued

Miscellaneous Payables
Other Liabilities ..........c.ccccovveninne

Total liabilities ..........cocooeevrvcninne

Net liquidity gap ........cccoovrrrinn

CFD-#16311765-v1

As at 31 December 2014

1 month to 3 months to lyearto5 5 Years and
Demand  Upto 1 month 3 months 12 months years over Un-allocated  Total
(TL thousands)
17,770,375 2,669,682 - - - - - 20,440,057
3,243,135 1,941,201 13,114 14,667 - - - 5,212,117
68 292,260 151,472 222,884 323,163 475,856 - 1,465,703
- 700,215 - - - - - 700,215
302,396 141,046 2,789,707 3,777,760 10,104,763 20,488,160 - 37,603,832
- 18,381,120 20,909,900 30,085,077 47,514,119 19,089,858 151,326 136,131,400
- 206 471,886 427,441 5,615,109 4,285,469 - 10,800,111
272,456 668,602 155,847 762,983 2,244,059 742,303 1,496,913 6,343,163
21,588,430 24,794,332 24,491,926 35,290,812 65,801,213 45,081,646 1,648,239 218,696,598
501,286 8,541,972 3,801,412 738,731 - - - 13,583,401
19,090,261 64,350,640 12,017,068 8,863,370 4,129,092 260,244 - 108,710,675
- 658,153 4,613,552 9,713,186 4,388,608 1,895,862 - 21,269,361
2,118 9,823,044 6,843,282 4,399,211 4,445,487 3,338,218 - 28,851,360
- 304,720 1,914,637 3,340,505 3,774,458 1,206,104 - 10,540,424
175,497 2,047,663 1,275,652 - - - - 3,498,812
137,161 1,470,809 371,282 798,243 2,804,697 520,329 26,140,044 32,242,565
19,906,323 87,197,001 30,836,885 27,853,246 19,542,342 7,220,757 26,140,044 218,696,598
1,682,107 (62,402,669)  (6,344,959) 7,437,566 46,258,871 37,860,889 (24,491,805) -
As at 31 December 2013
1 month to 3 months to lyearto5 5 Years and
Demand Up to 1 month 3 months 12 months years over Un-allocated  Total
(TL thousands)
18,223,119 - - - - - - 18,223,119
3,725,658 1,810,355 303,086 - - - - 5,839,099
58,377 321,599 225,865 524,771 259,396 501,602 - 1,891,610
260,010 1,727,745 674,911 10,476,476 7,261,650 12,764,190 - 33,164,982
- 20,122,574 18,105,621 21,179,797 40,894,024 17,614,639 - 118,009,505
- - 1,776,714 - 3,916,884 6,459,855 92,850 12,153,453
366,529 645,131 124,868 990,116 2,127,482 613,535 1,332,834 6,200,495
22,633,693 24,627,404 21,211,065 33,171,160 54,459,436 37,953,821 1,425,684 195,482,263
687,555 7,312,938 2,935,599 485,461 - - - 11,421,553
17,458,945 51,954,285 19,292,836 8,012,292 4,097,715 235,057 - 101,051,130
- 1,159,615 3,751,639 10,620,536 4,102,051 264,759 - 19,898,600
- 7,703,947 3,630,120 4,911,257 2,634,366 4,351,061 - 23,230,751
- 132,110 933,802 625,456 5,956,178 1,080,296 - 8,727,842
213,053 2,132,297 1,379,641 - - - - 3,724,991
154,518 1,257,446 352,768 532,589 2,457,658 537,438 22,134,979 27,427,396
18,514,071 71,652,638 32,276,405 25,187,591 19,247,968 6,468,611 22,134,979 195,482,263
(11,065,34
4,119,622 (47,025,234) 0) 7,983,569 35,211,468 31,485,210 (20,709,295)
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As at 31 December 2012

3 months
Up to 1 month to to lyearto5 Over 5
Assets Demand 1 month 3 months 12 months years years Un-allocated ~ Total
(TL thousands)
Cash Equivalents and Central
BanK........coiiiiinieie e 16,662,862 - - - - - 16,662,852
Banks ..o 1,804,268 867,476 456,685 62,243 - - - 3,190,672
Financial Assets at Fair Value
Through Profit or Less (Net) .......... 18,825 25,375 20,649 91,581 182,517 231,705 - 570,652
Interbank Money Market
Placements ..........coceevierirninennniens - - -
Available for sale Financial
ASSES (NEE) ... 247,041 1,414,064 301,665 3,537,215 21,033,231 16,088,336 - 42,621,552
LOANS.....viiiiriieiiine e - 19,238,788 14,391,875 18,406,887 28,428,485 11,801,364 92,850 92,360,249
Held to maturity Investments
(NEL) e - . - 1,846,994 1,790,263 211 - 3,637,468
Other ASSEtS ........covririvernrcirinirines 340.969 959,219 87,764 330,924 1,001,428 542,957 1,171,628 4,434,889
T 19,073,955 22,504,922 15,258,638 24,275,844 52,435,924 28,664,573 1,264,478 163,478,334
otal assetS........coovvvveieieenn

Liabilities
Bank Deposits 323,569 6,677,812 3,208,843 540,229 - - - 10,750,453
Other Deposits 13,266,395 53.877,167 6,426,269 5,317,667 1,029,441 20,896 - 79,937,835
BOITOWINGS ..o - 1,076,655 3,961,704 6,623,818 3,563,471 372,423 - 15,598,071
Funds from Interbank Money
Market........ooovrvinieiiiinnes 2,000 10,475,335 1,046,677 4,399,611 1,279,666 2,918,140 - 20,121,429
Marketable Securities Issued
(NEE) e - - 269,572 1,495 467 3,249,125 1,600,279 - 6,614,443
Miscellaneous Payables ... 188,544 1,599,662 1,179,637 - - - - 2,967,843
Other Liabilities ............ccoccorvinnnee. 107,013 1,401,209 274,915 683,496 2,068,199 477,660 22,475,768 27,488,260

13,887,521 75,107,840 16,367,617 19,060,288 11,189,902 5,389,398 22,475,768 163,478,334

Total liabilities.........c.cococvevvicninne

5,186,434 (52,602,918) (1,108,979) 5,215,556 41,246,022 23,275,175 (21,211,290)

Net liquidity gap e — — — — — S E—

Management believes that in spite of a substantial portion of deposits from individuals being short-term,
diversification of these deposits by number and type of depositors, together with the past experience of
Akbank, support management's view that these deposits will provide a long-term and stable source of
funding for Akbank. The major part of mandatory cash balances with the Central Bank is included within
the "up to three months™ column, as the majority of liabilities to which these balances relate are also included
in this category.

Operational Risk

The Basel Committee defines operational risk as the risk of loss resulting from inadequate or failed internal
processes, people and systems or from external events. The Risk Management Division, Internal Audit,
Internal Control, Compliance Unit and Operations Business Unit are responsible for Akbank's operational
risk management framework. Akbank has implemented policies and procedures, control/check points in
practice that have been developed by business units, internal audit department and internal control
department.

Akbank uses Basel Il definitions in identifying business lines and event types. Akbank's online internal data
collection system was put into practice in September 2009. In addition, under the ERM project, in order to
quantify operational risk internal models will be developed and an integrated risk panel for all types of risks
will be implemented.

For regulatory reporting, capital charge is calculated by the basic indicator approach based on the past three

years' gross income. The table below sets out total risk weighted assets according to risk types as at 31
December 2014, 31 December 2013 and 31 December 2012,
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31 December 2014 31 December 2013 31 December 2012

(TL % (TL % (TL %
thousands) thousands) thousands)
Credit RISK....c.viiiiieiiiie et 14,002,698 92.3 11,979,369 91.9 9,254,277 90.8
MAKEE RISK ...ttt 158,643 1.0 183,182 14 85,374 0.8
OPErational RISK .........c.iviiviiiiiiieiciirese et 1,014,044 6.7 868,247 6.7 851,725 84
Total . 15175385 100.00 13,030,798 100.00 10,191,376 100.0

Loan approval process

The credits approval group by which the credit approval process for a particular loan is managed depends
largely on which segment the applicant falls under and the type of branch that prepares and submits the loan
application to Akbank's headquarters.

Retail Banking

Loans to Individuals

The Consumer Credits Approval Group, a sub-division of the Consumer Credits and Credit Cards Approval
Division, is responsible for approval of loans to individuals. Loans to individuals comprise consumer loans,
car loans and mortgage loans. For more information, see "—Business—Retail Banking—Consumer
Banking".

Most of the applications are reviewed in the first instance by the branch receiving the relevant application.
Each applicant must provide information on his or her income and employment status and the purpose of the
loan and must submit various documents evidencing creditworthiness. The loan application is reviewed and
verified by branch personnel. In December 2014, the “Direct Credit” channel was activated. With this
channel, customers can apply for a loan online and a loan of up to TL15,000 can be approved.

The branch Relationship Manager enters information relating to the applicant into the loan application
system. Applications are automatically assessed by the Power Curve decision support model. The system
calculates the applicant's credit score using an application scorecard model and collects Central Bank and
Central Credit Recording Bureau information. Finally, applications pass through a decision tree model. The
decision tree model returns approve, decline or review (grey area) suggestions in line with Bank's policies.
Consumer loans up to TL30,000, car loans up to TL75,000 and mortgages up to TL350,000 are
automatically approved without manual evaluation if the suggestion of the decision model is "approve".

All review applications and the ones that are over the branch authority limits are manually evaluated by the
Consumer Credit Approval Group.

As a legal regulation, Akbank imposes a credit limit of 75% of the value of the asset for mortgages. The
average LTV for mortgages was, 66%, 67% and 66% for loans granted in 2012, 2013 and 2014, respectively.
Akbank imposes no limit on credit value, but the average size of Akbank's mortgages as at 31 December was
TL126,000. Maturity is generally between five to 10 years. The average maturity in the year ended 31
December 2014 was 95 months.

As a legal regulation, if the value of a vehicle is up to TL50,000 Akbank imposes a credit limit of 70% of the
value of the vehicle for car loans. If the value of the vehicle is more than TL50,000, Akbank imposes a credit
limit of 70% of the value of the vehicle on the first TL50,000 and 50% on the amounts in excess of
TL50,000. The average LTV for car loans was 65%, 70% and 57% for car loans granted in 2012, 2013 and
2014, respectively. There is no limit to the credit value but the average size of Akbank's car loans in 2014
was TL37,000. The maximum maturity is four years, with an average of 38 months. For both mortgages and
new car loans, Akbank requests full security over the relevant asset being financed. For second-hand cars
Akbank can grant an unsecured loan. Consumer loans (excluding mortgages and car loans) have a maximum
maturity of 36 months, with an average maturity of 30 months. For consumer credits granted year end 31
December 2014, the average limit was approximately TL 14,600.
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The collateral valuation processes for consumer loans depend on the nature of the loan.

For mortgages, branches request appraisal of collateral for loans from the Appraisal Department. The
Appraisal Department outsources real estate valuation to one of its contracted independent appraisal firms. It
uses 47 appraisal firms, all of which have a valuation license from the CMB. The Appraisal Department
employs 10 engineers who review all appraisal reports prepared by the contracted firms. These 10 engineers
are also licensed by the CMB. All valuation reports are managed in Akbank's "EKON" digital system. All
mortgage collateral values are fed from EKON into the control loan approval system.

For car loans, the value of the vehicle pledged as collateral is taken from the published "insurance value list"
and sales value (for new cars, this is the "invoice value"; for second-hand cars the "notary public dealing
value™). Whichever value is lower is taken as the collateral value.

All mortgages are fixed rate and all loans to individuals are denominated in Turkish Lira, since Turkish law
prohibits the use of floating rate mortgages and foreign currency loans to individuals.

Akbank uses "behavioural™ and "application” scorecard models for both credit cards and loans to individuals.
The application scorecard model estimates the future performance of the applicant, based on the information
obtained during the application and from other sources, such as the Central Credit Recording Bureau. The
score by itself is not the sole deciding factor in the evaluation process. Akbank also uses a statistical
behavioural scorecard model to provide early identification of borrowers considered to present a risk and to
assess the ability of customers to maintain additional debt.

To maximise the efficiency of credit application decisions and to manage customer risk efficiently, Akbank
uses internationally recognised decision making systems, such as "PowerCurve Strategy Management™ and
"Triad", designed by Experian and Fair Isaac Corporation.

Credit Cards

The Credit Cards Approval Group, a sub-division of the Consumer Credits, and Credit Cards Approval
Division are responsible for assessment of MasterCard and Visa card credit card applications by individuals.
Credit card applications are made either through the branch or alternative channels, such as the internet.

When applying at a branch, an applicant must sign a personal banking services agreement, fill out the credit
card application form and provide identification. Verification of the information is carried out by the Credit
Card Operations Group at Akbank's centralised operation centre and the relevant data is then entered into an
automated evaluation system.

Applications are subject to automatic evaluation by the decision support system (PowerCurve). If the
applicant is an existing Akbank customer, the delinquency statuses of his or her credit products (such as
credit cards, overdraft, loans) are checked. For all eligible applicants, a Credit Bureau inquiry is made to
check applicants' credit card, individual loan products usage and payment performance with other banks. An
application score is then calculated using the credit card scoring model. Applications go through a decision
tree based on application score, Credit Bureau information and other application information. Current
regulations in Turkey limit the customers' total credit card limit in all banks to a certain multiplier of their
monthly income. Monthly income is declared by an applicant for each credit card application and is
compared with results of Akbank's income estimation model. In some cases the applicant's occupation,
length of employment and monthly net income are verified by the Credit Card Operations Group. The
decision process returns automatic approval or decline decisions and sends the remaining applications for
final manual evaluation by the Credit Card Approval Group.

Applications can also be made through alternative delivery channels such as the internet. The approval
evaluation process is the same as that carried out at branch level.
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Akbank also uses the Triad decision support tool for credit card limit management. Akbank reviews all
cardholders' past behaviours (by using the credit card behaviour score model) on a monthly basis to decide
whether to increase or decrease their current credit limits.

Loans to Micro Business Customers

The Micro Credits Approval Group, a sub-division of the Consumer Credits and Credit Cards Approval
Division, is responsible for assessing credit applications submitted by branches.

For limits up to TL150,000, the Micro Credits Approval Group, a sub-division of the Consumer Credits and
Credit Cards Approval Division is responsible for assessing credit applications submitted by branches, and
for limits over TL150,000, the relevant region is responsible for assessing credit applications submitted by
branches.

Regions have been responsible for assessing loan applications submitted by branches since February 2012.
Akbank uses scorecard and decision models to evaluate micro loan applications. Application scorecards are
developed in conjunction with Experian Decision Analytics. The application scorecard evaluates application
information using Akbank's data and relevant information from external sources in order to grade customers
at the point of application. The scoring system takes into account both financial and non-financial factors, as
well as the customer's relationship history with Akbank.

In addition to application scorecards, behavioural scorecards are used to manage existing customers.
Behavioural scorecards are developed in conjunction with Oliver Wyman, an international management
consulting firm.

Credit limits and collateral levels are set according to the outcome of these scoring models.

Corporate and Project Finance and SME Banking

Applications by corporate customers are mostly processed by the corporate branches and are therefore
assessed by the Corporate and Project Finance Credits Approval Group. Applications by commercial and
SME customers are processed by the SME and commercial branches and are therefore assessed by the SME
Credits Approval Groups. Project finance activities within Commercial Banking have been transferred to the
Project Finance Division in Corporate Banking and this division will be responsible for all Project Finance
loans that meet necessary criteria.

Every group is managed by a vice-president. The groups evaluate prospective customers in terms of their
financial standing and credit history as well as their market position. Depending on the type of application
(the term of the loan and the borrower's profile), the Corporate and Project Finance Credits Approval Group
requests additional reports from its support groups, for instance a financial analysis report from the Credit
Analysis Group or an intelligence report from the Intelligence Group. The teams within the Corporate and
Project Finance Credits Approval Group are also responsible for monitoring the performance of borrowers in
their portfolio based on the various reports, including notes, cheque performance reports and overdue
repayment reports by the Credit Monitoring Group. After their assessment, the teams present the credit
applications to Akbank's approval authorities or credit committees for final approval with their
recommendations and views. After the transfer of Project Finance activities to Project Finance Division,
according to the principle of separation of powers, allocation of project finance loans and operational and
credit monitoring responsibilities of project finance loans will be carried out under two separate Divisions
(Corporate and Project Finance Credits Division and Corporate and Commercial Credits Monitoring
Division)

In corporate and commercial branches, depending on the type of collateral and the amount of the loan, in
general, applications for loans of more than TL300,000 without any tangible security and loans of more than
TL2,500,000 with tangible security must be submitted for review by the relevant Credit Approval Group in
the Head Office.
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Corporate and Project Finance Credits Approval Process

In order to segregate the credit analysis and approval processes from credit marketing activities and to
provide more objective credit risk evaluation, the credit function for corporate customers is managed by the
Corporate and Project Finance Credits Approval Group.

All applications for commercial and corporate credits are initially submitted to a local Akbank branch. The
relevant branch's customer relation managers undertake a detailed loan analysis, including feasibility studies,
analysis of financial standing, reputation and experience of the potential borrower. A credit file based upon
the results of the analysis is then prepared for each applicant. The credit analyst at the commercial and
corporate branches controls and fulfils all the processes needed for the applications. The credit file is then
typically reviewed by the manager of the relevant branch who adds his/her opinion on each application in
terms of overall risks including borrower, industry and the project itself in case of project credits. The
application is then sent to the relevant approval group to be evaluated.

The Corporate and Project Finance Credits Approval Group is responsible for assessing the applications sent
by eight corporate branches. The team evaluates the application of the customers in terms of their financial
standing and credit history as well as their market position. After their assessment, the teams present the
credit applications to Akbank's approval authorities for final approval with their recommendations and
views.

Commercial and Corporate Credits Approval Process

There are two separate approval groups for SME Credits. Commercial Credits Approval Group A is
responsible for assessing the applications sent by commercial branches. Commercial Credits Approval
Group B is responsible for evaluating the credit applications sent by SME (mixed) branches.

Commercial Credits Approval Division at HQ and Regional Directorates for Credit Approvals fulfil the
credit allocation and monitoring functions for small and medium sized companies, having regard to their
authorisation limits.

The credit application process begins at branch level, similar to the corporate and project finance credits
approval process. However, after the branch review, credit applications are transmitted to the relevant
Regional Directorate or to the Head Office depending on the authorisation limits and the proposed collateral.

Commercial Credits Approval Group A includes the Sector Analysis Division and Commercial Credits
Approval Group B includes the Intelligence Division. The Sector Analysis Division prepares reports on the
Turkish economy, foreign markets and different sectors. The Financial Analysis Group prepares reports on
customers upon the request of a relevant credit group or department and the Intelligence Group collects
information from the press and other sources about a particular client or segment.

In principle, the LTV ratio may be up to 100% if Akbank takes a land pledge as collateral for working
capital credits, and 75% for investment loans. However, this principle can be varied according to the
customer base under the authority of any level up to the maximum approval limits.

If collateral is a land pledge, Akbank's internal policy requires that an outside firm make an independent
assessment of the collateral being offered, including valuation, legality and enforceability. Akbank also
engages independent legal advisers, from time to time, to review the loan agreements and other legal
documentation involved in the lending process, although typically a review of the legal documentation is
undertaken by Akbank's in-house legal department.

Akbank undertakes extensive credit analysis and uses conservative provisioning standards and credit scoring

systems in order to maintain a high quality loan portfolio, and obtains collateral for a significant proportion
of its cash loan portfolio in order to minimise the amount of non-performing loans.
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Authorisation limits for Branch Managers are summarised in the tables below.

Authorisation limits for Retail and Mixed (Retail and SME) Branches

Micro

Application or Behavioural Rating Scale

Authorisation limits for Mixed (Retail and SME) Branches

R 1Y =
COMMETCIAID) <.t
COMMEICIAID .ot
COMMEICIAID .ot

Authorisation limits for Corporate and Commercial Branches

All Branches

AULhorisation AMOUNT ........coivviie i

Notes:
(1) Collaterals for each of the groups:

Welcome Limit

Group I: Cash Collateral, Treasury Bonds, L/G (Risk rating note would be at least an equivalent of A of S&P)
Group IlI: L/G (Risk rating note would be at least an equivalent of BBB of S&P), L/C, land pledges, stock (IMKB30), Private Sector bonds and

notes (limited by policy), maritime lien, car pledges
Group II1I: Machine pledges, other stock
Group IV: Leases, Letter of Comfort, Letter of Support

Authorisation limits for Regional Managers are summarised in the table below.

Regional Credit Manager and Regional Manager for Marketing ..
Regional Credit Manager..........cccveiireneinenese e

Collateral®

Overdraft Credit Cards Chequebook  Total Limits
(TL thousands)
20 20 50 50
10 10 50 50
There are no authorisation limits.
Collateral®
Group | Group Il Group I11 Group IV
(TL thousands)
400 225 175 150
Collateral”)
Group | Group Il Group Il Group IV
(TL thousands)
400 225 175 150
500 275 200 150
900 500 275 225
1,250 750 325 275
Collateral”)
Group | Group Il Group 11 Group IV
(TL thousands)
3,250 1,750 1000 500

Groups Il and

Group | Group Il v
(TL thousands)
15,000 12,000 6,000/5,000
10,000 8,000 5,000/3,500

These are the maximum authorisation limits and can differ for each Regional Manager.

Note:
(1) Collaterals for each of the groups:

Group I: Cash Collateral, Treasury Bonds, L/G (Risk rating note would be at least an equivalent of A of S&P)
Group IlI: L/G (Risk rating note would be at least an equivalent of BBB of S&P), L/C, land pledges, stock (IMKB30), Private Sector bonds and

notes (limited by policy), maritime lien, car pledges
Group II1I: Machine pledges, other stock
Group IV: Leases, Letter of Comfort, Letter of Support
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Rating Models for Corporate, Project Finance and SME Banking

For Corporate and Commercial loan applications, Akbank has different rating models according to sector
and/or turnover. One of them is the Commercial Model which is a full statistical based model, developed by
logistic regression. If a customer has turnover of less than TL100 million (independently of assets), this
model is used. If a customer has turnover of TL100 million and assets of TL50 million or more, the
Corporate Rating model, which relies on expert based rank ordering, is used. If a customer's sector is
construction, turnover is not considered but rather the Construction Rating Model is used which also relies
on expert based rank ordering. For Project Finance Credits, a project (not customer) specific expert based
model is used according to the sector (energy, tourism, infrastructure, other). Akbank's rating models have
been developed by Oliver Wyman and Akbank itself. The corporate, commercial and construction rating
models include financial and non-financial criteria, with the financial criteria being the most important part
of the model. All rating models rank customers from one to 24 with 1 being the best and 24 the worst rating.
If a customer's rating is below 14 (the cut off rating), proposals cannot be evaluated in the branches and can
only can be evaluated in the regional or Head Office.

For the SME segment there are two types of scorecards used, which are an application model and a
behavioural model.

The behavioural model is used for existing customers (where the length of relationship with Akbank is at
least three months). Criteria such as limit usage, interest charged, deposited amount, number of bounced
cheques, negative information and delinquency status are used.

Credit Bureau information of main shareholder and Central Bank information forms the most important part
of the application score card and takes account of KKB Delinquency status, KKB credit card limit usage
ratio, KKB overdraft limit usage ratio, the number of bounced cheques and unpaid bills in the Central Bank,
and the length of time with Akbank.

The behavioural rating is automatically calculated and implemented on the system at the end of every month.
If there is behavioural rating in the system, it is taken into consideration in the credit approval process.

An application rating is calculated for every credit proposal as commercial, corporate and construction credit
rating models.

For the SME segment, rating-based credit terms can be allocated by the regional directorates for customers
with a 1-14 rating class. A rating class of 15-24 is outside the target customer base.

Classification of Loans and Provisioning
Classification of Loans and Other Receivables

Akbank monitors loans and other receivables according to the categories set out below which reflect
respective recovery capabilities and debtors' creditworthiness levels, having regard to the procedures and
principles established by Turkish law:

. Group One — Loans of a Standard Nature and Other Receivables ("Group One Loans"): this group
includes loans and other receivables showing no signs of weakness or deterioration.

. Group Two — Loans and Other Receivables Under Close Monitoring (Watchlist) ("Group Two
Loans"): this group includes loans and other receivables which do not presently show any problems
in terms of principal and/or interest payments but which require close monitoring due to reasons
such as observation of negative trends in the debtor's payment capability or cash flow positions or
where repayment is highly likely but capital and/or interest payments are delayed for more than
30 days.
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. Group Three — Loans and Other Receivables with Limited Recovery ("Group Three Loans"): this
group includes loans and other receivables with limited potential for total recovery of payments due
thereunder either because the debtor's equity or guarantee is considered inadequate to cover payment
or because payment is likely to be delayed by more than 90 days due to various reasons, such as
problems encountered by the debtor over its operating capital, financing or ability to create
additional liquidity.

. Group Four — Loans and Other Receivables with Suspicious Recovery ("Group Four Loans"): this
group includes loans and other receivables for which repayment is considered unlikely or for which
the delay of recovery of principal and/or interest exceeds 180 days but does not exceed one year.

. Group Five — Loans and Other Receivables Having the Nature of Loss ("Group Five Loans"): this
group includes loans and other receivables for which repayment is considered impossible or for
which the delay of recovery of principal and/or interest exceeds one year.

Provisioning

See below "—Turkish Regulatory Environment for Banks—Loan Loss Reserves".

Identification and Remediation of Problem Loans

The following section reflects the organisational structure of the Credit Monitoring Follow-Up Division
under the Credits Unit before the organisational change in January 2015. The functions of the division
remain the same.

General

Identification and remediation of problem loans throughout Akbank's business units is organised and divided
into either the non-retail segement or the retail segment.

Non-Retail Segment

The non-retail segment is organised according to the loan classification criteria noted below:

. Group Two — Loans and Other Receivables Under Close Monitoring (Watchlist) — is executed by
two separate credit monitoring groups covering corporate/commercial loans and SME loans

including project finance loans.

. Group Three, Four and Five are executed by the Non-Performing Loans Follow-Up Division
covering all segments.

Credit Monitoring Groups

In addition, there are three subsections within the Corporate and Commercial Monitoring Division:

. The Corporate/Commercial/Credits Monitoring Group, which monitors corporate and commercial
clients;

. The SME Credits Monitoring Group, which monitors SME clients; and

. Project Finance Loans Monitoring Group which monitors the credit facilities involved in the project

finance line allocations.

Each division and group is responsible for the identification and remediation of loans of the relevant
segments that have shown indications of potential problems and are classified under Group Two.
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There are also regional monitoring teams who are principally responsible for monitoring small SME credit
clients with an exposure below TL3 million. Regional Monitoring Teams work in coordination with the
SME Credits Monitoring Group.

Collecting and examining up-to-date financial and non-financial data of projects periodically comparing the
projected cash flows and the real performance of the projects, testing the covenants in the loan
documentation and paying on-site visits are the main responsibilities of the Project Financial Loans
Monitoring Group.

A common monitoring system is used by both Corporate/Commercial and Retail Credits Monitoring
Divisions with parametric monitoring triggers in the system designed to take into account the peculiarities of
each segment. Problem loans are identified automatically by Akbank's Monitoring computer system which
monitors using internal or external data resources on a daily basis. Akbank's Credit Monitoring software
monitors all overdue interest, commission and principal repayments, unpaid cheques, fraud records and
sequestration records on a daily basis.

If a problem is identified, the input is classified by the system as pre-monitoring, blocked pre-monitoring or
close monitoring for each segment peculiarity. Pre-monitoring is considered to be an early indication of a
potential problem and does not have any effect on the existing credit lines. Blocked pre-monitoring is
evaluated as a more serious early indication and credit lines are blocked from additional limit utilisation.
Close monitoring — Group Two — indicates that the customer has internal or external weakness that carries
potential risk of default. These customers are also blocked by the system from utilising any additional limits.
In addition to the automatic identification of problem loans, indicators that cannot be identified by the
monitoring system, such as audit reports and market intelligence, are also reviewed daily by members of the
Credit Monitoring Group, and are manually put on credit watch if necessary.

A repayment plan is negotiated with the customer and set up if necessary. If this process is not successful in
clearing the arrear, legal action is taken and the matter is referred to the Non-Performing Loans Follow-Up
Group.

Non-Performing Loans Follow-Up Division- Corporate and Commercial

The Non-Performing Loans Follow-Up Division deals with non-performing loans of the Corporate and
Commercial sgements, excluding mico customers, and calculates the specific provisions which need to be
distributed monthly over non-performing loans.

The Non-Performing Loans Follow-Up Division negotiates with the customer regarding repayment of the
loan including possible restructuring of the debt, or if necessary, liaises with the in house or contracted
lawyers to have the collateral liquidated or to take other legal action.

Retail Segment (including Micro Segment Customers).

Identification and remediation of problem loans including non-performing loans are managed by the Retail
Monitoring and Legal Follow Up Group.

The Retail Credit Monitoring Division is composed of two units:
. Monitoring and Restructuring Group, which monitors and restructures retails clients;

. Credit Decision Support System Group, which performs strategic analysis (i.e. Portfolio PD trends,
vintage analysis, collection strategies etc.) and builds models for collection and pre-delinquency.

There is one common monitoring system which is used by the Retail Monitoring Group as noted above.
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All clients, regardless of the segment, are subject to the same risk controls. Because of the number of clients
in the retail segment, the process is carried out at Akbank’s head office by the Retail Credits Monitoring and
Collection Team. A repayment plan is negotiated with the customer and set up if necessary. If this process is
not successful in clearing the arrear, legal action is taken and the matter is referred to the Retail
Non-Performing Loans Follow-Up division.

Retail Non-Performing Loans Follow-Up Division deals with non-performing loans and calculates the
specific provisions which need to be distributed monthly over non-performing loans. This division , deals
with Group Three to Five Loans ("non-performing loans"™), negotiates with the customer regarding
repayment of the loan including possible restructuring of the debt, or if necessary, liaises with the in house or
contracted lawyers to have the collateral liquidated or to take other legal action.

Anti-Money Laundering Policies
Overview

Turkey has adopted anti-money laundering laws and regulations in compliance with the 40
Recommendations of the FATF. Formed by the G7 Economic Summit in 1989, the FATF comprises 34
countries, including the United States and Turkey, as well as two regional organisations, namely the
European Commission and the Gulf Cooperation Council. The FATF is dedicated to promoting the
development of effective anti-money laundering controls and enhanced co-operation in counter-money
laundering efforts among its membership and around the world. Its 40 recommendations issued in 1990 are
designed to provide countries with a blueprint for the establishment and implementation of anti-money
laundering laws and programmes.

Turkish anti-money laundering legislation requires financial institutions in Turkey to identify their customers
when (i) establishing permanent business relationships (regardless of the monetary amount involved), (ii) the
amount of a single transaction or the total amount of multiple linked transactions is equal to or more than TL
20,000, (iii) the amount of a single transaction or the total amount of multiple linked transactions is equal to
or more than TL2,000 in wire transfers, (iv) in cases requiring suspicious transaction reporting (regardless of
the monetary amount), and (v) in cases where there is suspicion about the adequacy and the accuracy of
previously acquired identification information (regardless of the monetary amounts). Financial institutions
in Turkey are required to maintain and record certain official identification documents, to provide all
relevant information and documents requested by the officers of the Turkish Financial Crimes Investigation
Council (the "FCIC") for a period of eight years, and to gather available information on, and report to the
FCIC, all transactions suspected of involving funds stemming from illegal activities. In addition to money
transfers of TL20,000 and above, Akbank’s policies on customer identification are applied to safe deposit
box rentals, insurance and leasing transactions, and account openings. The principal requirements,
obligations and penalties are contained in Law No. 5549 on Prevention of Laundering Proceeds of Crime and
the Regulation on Measures Regarding Prevention of Laundering Proceeds of Crime and Financing of
Terrorism.

Law No. 6415 on the Prevention of the Financing of Terrorism came into force on 16 February 2013. With
this law, offences constituting "financing of terrorism™ have been redefined, an administrative mechanism
has been established in order to execute the United Nations Security Council's Resolutions, and formal
procedure relating to gaining access to frozen funds for necessary expenses, has been introduced. In all cases,
the Council of Ministers will have the authority to decide whether to freeze assets based on the information
provided by the Financial Intelligence Unit of Turkey ("MASAK") and other related institutions. Decision
on asset freezing will gain legal validity upon its publication on the Official Gazette. All the necessary
procedures before and after the asset freezing decision of the Council of Ministers will be implemented by
MASAK. Akbank has established internal anti-money laundering programmes, policies and procedures
pursuant to both domestic legislation and international anti-money laundering standards. All Akbank's
branches and subsidiaries, regardless of their geographic location, must comply with such programmes,
policies and procedures. Akbank has instituted KYC procedures, to record the identity of Akbank's
customers when conducting transactions, to maintain copies or records of official identification documents
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for a period of eight years, to identify and report to the relevant Turkish authorities suspicious transactions,
to co-operate with law enforcement agencies and to establish internal training programmes for Akbank's
employees. Akbank's policies require account officers to take into account the customer's background,
country of origin, business activities, and other risk indicators. Akbank's anti-money laundering policies and
procedures also include procedures to identify and verify the source of requests to make outgoing
international funds transfers.

Akbank continues to seek new methods of improving its anti-money laundering standards. Akbank uses the
"Actimize" and “Fineksus Inspector” software system. Actimize software is composed of two modules: the
Suspicious Activity Monitoring Module ("SAM Module™) and the Watch List Filtering Module ("WLF
Module™). The WLF Module is used for all kinds of cross-border wire transfers. This software screens
Akbank's customers and transactions according to watch lists of individuals, companies, or geographic
locations issued by authorities such as OFAC, the UN, the EU or the HMT. If any party in a transaction falls
within any of the watch lists, the system creates an alert and automatically forwards this transaction to
Akbank's Compliance Department. The SAM Module monitors transactional and customer data on a
scenario basis and provides coverage to identify and report suspicious transactions related to money
laundering and terrorist financing. In implementing this approach, Akbank drew on the experience provided
by other available analytical models used by other banks in supporting European, US and Turkish
anti-money laundering policies. Akbank uses Fineksus Inspector software at customer on boarding process to
detect any sanctioned or target person. Akbank has a partnership with Dow Jones as a data provider.

Scope of Akbank's Policies and Procedures

Akbank's AML and KYC standards policy is based on (i) compliance with AML and CFT laws and
regulations, including local laws (Turkish AML Act, Criminal Act and CFT Act) and regulatory guidance,
UN Security Council Resolutions, EU Directives and the USA Patriot Act; (ii) FATF recommendations for
standards on AML and CFT as well as application methodology criteria; and (iii) evaluation of KYC
principles and customer identification regulations, such as the Basel Principles (customer due diligence for
banks), the Wolfsberg Principles and The Banks Association of Turkey's Local Industry Guidance and Best
Practices.

The objectives of the policy are to ensure that Akbank complies with obligations regarding the prevention of
laundering proceeds of crime and financing of terrorism and to establish strategies to mitigate potential risks,
as well as setting internal controls, measures and operating rules. Akbank aims to discharge its
responsibilities through a risk-based approach to its customers, transactions, products and services. It also
develops and raises awareness among its existing and new employees on matters relating to its AML and
KYC standards policy.

AML/CFT Programme and Applications

Akbank has put in place procedures designed to control activities to comply with applicable laws and
regulations in Turkey as well as international standards and has put in place systems and controls to mitigate
the risk of Akbank being used to facilitate financial crime. Akbank's AML/CFT programme includes (i)
having a designated AML compliance officer; (ii) written policies, procedures and guidelines; (iii) risk based
controls, including an AML software programme that monitors on-going transactions and customer account
activities and screens existing and prospective customers for AML and CFT purposes; (iv) procedures for
reporting suspicious activity internally and to the relevant law enforcement authority; (v) record keeping
obligations in accordance with local laws; (vi) on-going training in order to improve existing and new
employees' awareness of how Akbank's products and services may be used to facilitate money laundering or
terrorist financing and to enhance existing and to raise new employees' awareness of their legal obligations;
and (vii) internal audit and independent audit testing.
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Customer Due Diligence Policy

Akbank's customer due diligence policy contains KYC procedures meeting national and international
regulations for compliance with the prevention of money laundering and CFT. Akbank undertakes customer
due diligence and proceeds with the evaluation of the customer according to the results of monitoring
progresses. Despite the termination of active monitoring with the end of the customer relationship, Akbank
retains acquired information inside internal intelligence systems. Akbank is also required to establish the
ultimate beneficiary of an account and has defined record making and record keeping duties as well as
internal security measures. It also has specific account opening requirements. In the case of an individual,
Akbank will require an official identity document, as well as the individual's ID number. In the case of a
corporation and other legal entities, Akbank will require the customer's name, details of its legal form,
address, list of directors and shareholders, as well as the corporate bylaws, powers of attorney, any other
reliable identifying information and their tax number.

Due to Akbank's "Customer Due Diligence Policy”, (i) individuals who refuse to provide the required
information and documentation; (ii) individuals with businesses that make it impossible to verify the
legitimacy of their activities or the source of funds; (iii) shell banks; (iv) anonymous accounts or accounts
using fictitious names; (v) individuals who are included in lists prepared by international institutions and
organisations showing money launderers and supporters of terrorism financing, such as OFAC, the EU, the
UN or the HMT; and (vi) individuals who have a negative record in Akbank's internal intelligence system for
money laundering, financing of terrorism and financial crimes, such as fraud, counterfeiting, organised crime
and similar activities are not accepted as a customer.

Within the framework of Akbank's risk-based approach, risk is divided into three main categories as High
Risk Products and Services; High Risk Customers; and High-Risk Geographical Locations. High Risk
Products and Services include (i) funds transfers, electronic fund transfers, money transfer orders and
international transfers; (ii) cash transactions, such as cash deposits and withdrawals; and (iii)
"non-face-to-face banking services", such as transactions conducted via internet banking, ATM or telephone
banking and credit allocation transactions. Enhanced due diligence procedures are applied to High Risk
Customers at account opening. High Risk Customers include (i) associations, foundations, charities and
other non-governmental organisations; (ii) off-shore banks; (iii) companies established in high risk regions
and countries; (iv) citizens of high risk countries; (v) cash intensive businesses; (vi) private banking
customers; (vii) correspondent banks; (viii) politically exposed persons; and (ix) persons or entities listed
under Article 2 of Law No. 5549 on Prevention of Laundering Proceeds of Crime. Finally, High-Risk
Geographical locations include (i) tax havens (according to FATF criteria); (ii) countries subject to partial or
complete embargo by the EU; (iii) countries subject to embargo by OFAC; (iv) countries and regions
included in the list of countries and regions refusing cooperation with FATF; and (v) countries specified in
the FINCEN list.

Basel 11

The BRSA has published regulations regarding the implementation of Basel 1l in Turkey. These regulations
took full effect in July 2012. All Turkish banks are reporting their risk-weighted assets calculated under the
standard approach of Basel Il as contained in the "Turkish National Discretions”. As well as implementing
more stringent capital ratios, the main benefits of Basel Il is to have more structured approach to capital
management and stress testing, as embedded in the second pillar of the accord. Parallel to Pillar |
regulations, the BRSA also announced the draft regulations about Pillar Il regarding ICAAP in order to
enhance the link between an institution's risk profile, risk management systems and its capital. The BRSA
required major Turkish banks to prepare ICAAP report in accordance with the Pillar 1l principles by June
2013. The BRSA published the new Regulation regarding the Internal Systems and Internal Capital
Adequacy Assessment Process of Banks on 11 July 2014 (the "New Internal Systems Regulation™). The
New Internal Systems Regulation requires banks to internally calculate the amount of capital to cover the
risks to which they are or may be exposed on a consolidated basis and with a forward-looking perspective
taking into account banks' near- and medium-term business and strategic plans. This process named
"Internal Capital Adequacy Assessment Process - ICAAP" should be designed according to the bank's needs
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and risk attitude and should constitute an integral part of the decision-making process and corporate culture
of the bank. In this context, each bank is required to prepare an ICAAP Report representing the bank's own
assessment of its capital requirements. The first ICAAP Report covering the bank’s activities in 2013 was
required to be submitted to the BRSA by the end of September 2014. Subsequent filings of the ICAAP
Report are required to be made by the end of March each year.

Basel 11

In 2013, the Basel Committee adopted further revisions to Basel Ill, which is expected to continue to be
implemented in Turkey in phases through 2019. The Basel Il regulations mainly include requirements
regarding regulatory capital, liquidity adequacy, leverage ratio and counterparty credit risk measurements.
The BRSA has issued regulations for the implementation of new Basel Il capital standards and leverage
ratios, which came into force on 1 January 2014. Likewise, regulations for the implementation of a liquidity
coverage ratio came into force as of 1 January 2015 (except net stable funding ratio and counterparty credit
risk requirements), in line with the Basel 11l road map. Akbank does not expect to experience any difficulty
in meeting the new capital requirements due to the nature of its existing capital base, mostly composed of
common equity and retained earnings.

Management

For an overview of Akbank's organisational structure, please see "—Business—Organisational Structure"
above.

The Board of Directors

Akbank is managed by its Board of Directors. The Board of Directors makes all major decisions affecting
Akbank and acts as a supervisory body for Akbank's activities. It meets at least monthly according to
Akbank's Articles of Association. The minimum number of directors required by Turkish Banking Law is
five. The maximum number of directors is ten according to Akbank's Articles of Association. A meeting of
the Board of Directors has a quorum if at least six of its members are present. Akbank's Board of Directors
is also responsible for Akbank's vision, mission and short- and long-term strategic targets.

The following individuals are currently members of the Board of Directors:

Year first appointed to the
Name Position Board of Directors Term expires

Suzan Sabanci Dinger ........... Chairman and 1997 2015
Executive Member of
Board of Directors

Erol Sabanct........cccccovnninnne Honorary Chairman and 1967 2015
Consultant to the Board of
Directors - Board Member

Hayri Culhact..........ccocoevenee. Vice Chairman and 2009 2015
Executive Member of
Board of Directors

Cem Mengi....ccocevveevrenienennnn. Executive Member of 2014 2015
Board of Directors

Aydin GUnter..........coceeveeene. Member of Board of 2014 2015
Directors

Sakir Yaman Torliner ........... Member of Board of 1998 2015
Directors

Aziz Aykut Demiray............. Member of Board of 2012 2015
Directors

Kaan Terzioglu ...........ccovnee Member of Board of 2012 2015
Directors

James C. Cowles..........ccce... Member of Board of 2013 2015
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Year first appointed to the

Name Position Board of Directors Term expires
Directors

Hakan Binbasgil ................... Member of Board of 2012 According to Turkish law,
Directors and CEO CEO is the Member of the

Board of Directors

The address of the Board of Directors is Akbank T.A.S., Sabanci Center 4, Levent 34330, istanbul, Turkey.

The following individuals have been members of the Board of Directors for the last three years: Suzan
Sabanci1 Dinger, Erol Sabanci, Hayri Culhaci, and Sakir Yaman Toriiner.

The following individuals are former members of the Board of Directors who left the office within the last
three years: Biilent Adanir, Ziya Akkurt, Hamid Biglari Ozen Goksel, Hikmet Bayar and William J. Mills.

Set forth below is brief biographical information on the members of Akbank's Board of Directors.

Suzan Sabanci Dinger CBE (age 50)

Ms. Suzan Sabanci Dinger is the Chairman and Executive Board Member of Akbank. Ms. Sabanci Dinger
began her career in banking in 1986 and joined Akbank in 1989. Ms. Sabanci Dinger is a member of the
Institute of International Finance Board of Directors and Emerging Markets Advisory Board, Harvard
University's Global Advisory Council Harvard Business School's Global Leaders Circle, and the Harvard
Business School Istanbul Advisory Board. Ms. Sabanci Dinger founded Akbank's International Advisory
Board, a platform to discuss and evaluate global and local economic developments and their strategic
implications for Turkey. She also sits on the Chatham House Panel of Senior Advisers. She is the
Chairperson of the Turkish-British Business Council of Foreign Economic Relations Board of Turkey
(DEIK). Ms. Sabanci Dinger is on the Board of Directors of the Global Relations Forum and a TUSIAD
(Turkish Industry and Business Association) member. She is also the Luxembourg Honorary Consul in
Istanbul. From 2010 to 2014, Ms. Sabanci Dinger served as the chairman of the Turkish-British Business
Council for two terms. In 2012, Her Majesty Queen Elizabeth II awarded Ms. Suzan Sabanci Dinger the title
of "Commander of the Most Excellent Order of the British Empire (CBE)" in recognition of her proactive
and influential contributions to the development of Turkey-UK relations. In 2014, Ms. Sabanci Dinger was
given the Order of Civil Merit (Orden del Mérito Civil) of the Kingdom of Spain by King Felipe VI of Spain
for her contributions to the relations between the two countries and for her support to the cultural
convergence. Suzan Sabanci Dinger is strongly committed to social responsibility activities and assumes
various positions in the fields of culture, education, the promotion of entrepreneurship and environmental
protection: she is a member of the Board of Trustees of Sabanci University, as well as a founding member
and board member of Endeavor Turkey and of the Advisory Board of Akbank Sanat. Under her stewardship,
Akbank became the first deposit bank in Turkey to issue a GRI (Global Reporting Initiative) rated
Sustainability Report. It also pioneered the Carbon Disclosure Project in Turkey. Suzan Sabanci Dinger
holds a BA in Finance from Richmond College in the UK and an MBA from Boston University in the USA.

Erol Sabanci (age 77)

Having served as a member of Akbank's Board of Directors since 1967, for a decade beginning from March
1998 Erol Sabanci served as the Chairman of the Board of Directors. Elected Honorary Chairman and
Consultant to the Board on 28 March 2008, Erol Sabanci also serves as Vice Chairman of the Board of
Directors of Sabanci Holding.

Hayri Culhaci (age 59)

Hayri Culhac1 was elected as Vice Chairman on 18 July 2010 and was appointed Chairman of the Audit
Committee and Executive Risk Committee on 17 January 2011. Having joined Akbank as an Executive Vice
President in 1990, Hayri Culhac1 was consecutively appointed as Executive Vice President in charge of
Corporate Communications, Investor Relations and Strategy; as Advisor to the Chairman; and as Executive
Board Member. Prior to joining Akbank, Hayri Culhact worked as Financial Analyst and Department Head
in the Ministry of Finance. Culhaci holds a BA degree in Economics from Ankara University, Faculty of
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Political Sciences and an MBA degree from North-eastern University in the USA. Hayri Culhaci is a

member of the Board of Trustees of Sabanci Foundation, a Board Member of Aksigorta A.S., and AvivaSA
AS.

Cem Mengi (age 50)

Cem Mengi was elected as Executive Board Member in charge of credits as of 10 February 2014. Prior to
this appointment, during his career Cem Mengi has successfully served in different private banks as
Executive Vice President and Assistant CEO. He joined Akbank in 2001 as Senior Vice President in charge
of Corporate Banking and Project Finance. Between 2008-2011 he served Akbank as Executive Vice
President in charge of Corporate Banking and Project Finance. Cem Mengi achieved his ‘A levels’ in
Mathematics and Physics in the UK and graduated from International University with a bachelor’s degree in
Management Information Systems, Faculty of Management and Administration.

Aydin Giinter (age 72)

Aydimn Giinter became a member of the Board of Directors in 2014. Aydin Giinter served at Sabanci Holding
and held various positions including Executive Vice President in charge of Financial Control and Finance
from 1974 to 1994. In 1994, he founded his own consulting firm and served as a Member of the Board of
Directors in various companies beginning from 1998. Prior to joining the Sabanci Group, Aydin Giinter
worked at the Ministry of Finance as a Tax Inspector. Aydin Giinter is a graduate of the Faculty of Political
Sciences at Ankara University.

Sakir Yaman Toriiner (age 66)

Sakir Yaman Torlner became a member of the Board of Directors in March 1998. Having served as a
Member of Parliament between 1995 and 1999, Sakir Yaman Toriiner also served as a Minister of State in
1996. Between 1990 and 1994, Sakir Yaman Toruner served as the President of the Istanbul Stock Exchange
and from 1972 until 1990 he worked in various administrative positions within the Central Bank of Turkey,
also serving as the Governor of the Central Bank of Turkey between February 1994 and January 1996. Sakir
Yaman Toriner is an op-ed columnist in the Milliyet daily as well as a Member of the Board of Trustees of
Istanbul Aydin University.

Aykut Demiray (age 60)

Aykut Demiray joined Akbank as a Member of the Board of Directors on March 1 2012. Aykut Demiray
began his career in 1979 at T. Isbank as an Assistant Internal Auditor and undertook various duties in
several units and branches, finally serving as Deputy Chief Executive between 1998 and 2011. A graduate
of the Business Administration Department of the Faculty of Administrative Sciences from Middle East
Technical University, Aykut Demiray is a Member of the Board of Trustees at Istanbul Culture University.

Kaan Terzioglu (age 46)

Kaan Terzioglu joined Akbank as a Member of the Board of Directors on April 3 2012. Kaan Terzioglu
began his career at Arthur Andersen and Company in Istanbul as an auditor and financial consultant and
moved into management consulting in Chicago and Brussels focusing on information technologies,
information security and knowledge management from 1990 to 2000. Kaan Terzioglu has worked for Cisco
Systems for the last 12 years, holding various executive responsibilities and serving in numerous
international positions. A member of TUSIAD, Kaan Terzioglu is a certified public accountant at the
Istanbul Chamber of Certified Public Accountants and Sworn Financial Advisors. In addition, he is a
member of the Board of directors at Aksigorta A.S., Teknosa i¢ ve Dis Ticaret A.S. and Neostratus. Kaan
Terzioglu is a graduate of Bosporus University, Faculty of Business Administration, Department of Business
Administration.

James C. Cowles (age 57)

James C. Cowles, is Citi's Chief Executive Officer for Europe, Middle East & Africa ("EMEA"). Prior to
assuming his current position, James C. Cowles was Chief Operating Officer for EMEA and Head of
Western Europe at Citi. He has also held the position of Head of Markets (EMEA), Global Head of Equities
and Global Head of Equity Capital Markets (new issue products). James C. Cowles joined Smith Barney in
1979, His previous roles have included: Head of Equities (EMEA), Deputy Head of Investment Banking,
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Head of Real Estate Investment Banking and Commercial Mortgage Trading, Head of Debt Capital Markets
and Head of Direct Investments. James C. Cowles has also served from 2010 on the Board of Directors,
Executive Committee and as Treasurer of AFME (Association for Financial Markets in Europe). James C.
Cowles graduated Phi Beta Kappa from Denison University in 1977 with a BA in Economics. He graduated
with an MBA from the Wharton School, University of Pennsylvania in 1979.

Hakan Binbagsgil (age 55)

Hakan Binbasgil joined Akbank as the Executive Vice President in charge of Change Management
in October 2002. He initiated Akbank's "Restructuring Programme™ which has transformed Akbank into
one of Turkey's most customer-focused, modern and innovative financial institutions. Hakan Binbasgil was
appointed Executive Vice President in charge of Retail Banking in November 2003, Deputy CEO in May
2008 and since January 2012 as Board Member and Chief Executive Officer of Akbank. Prior to joining
Akbank, Hakan Binbasgil worked as a Management Consultant in the London and Istanbul offices of
Accenture, and as Executive Vice President in a different private sector bank. Hakan Binbasgil also served
on the boards of directors of numerous companies domestically and abroad. Currently, in addition to his
position as CEO at Akbank, Hakan Binbasgil is also the Chairman of Ak Asset Management, Ak Investment,
AkLease, Akbank AG and Akbank (Dubai) Limited. After graduating from Robert College, Hakan
Binbasgil graduated from Bosporus University, Faculty of Mechanical Engineering. Hakan Binbasgil also
holds MBA and MS degrees in Finance from Louisiana State University-Baton Rouge, USA.

Senior Management

Each Corporate Management Unit and each Business Unit is managed by an Executive Vice President that
reports to the CEO. Set forth below is brief biographical information regarding Akbank's Executive Vice
Presidents:

Ahmet Fuat Ayla — Executive Vice President — Credit Allocation (age 48)

Ahmet Fuat Ayla joined Akbank as Corporate Branch Manager in 2002, became the Senior Vice President in
charge of Corporate and Commercial Credits Approval Unit in 2005 and was appointed as Executive Vice
President in charge of Corporate and Commercial Credits Approval in 2007. Ahmet Fuat Ayla currently
serves as Executive Vice President in charge of the Credit Allocation of Consumer, Corporate, Commercial
and SME Loans. Before joining Akbank, Ahmet Fuat Ayla held various managerial positions at different
private sector banks. Ahmet Fuat Ayla is a graduate of Middle East Technical University, Faculty of
Economics and Administrative Sciences, Department of Business Administration.

Hulya Kefeli — Executive Vice President — International Banking (age 54)

Hilya Kefeli has held various positions in the Foreign Relations and International Banking Unit of Akbank
since 1983 before being appointed as Executive Vice President in charge of International Banking in 2007.
Huilya Kefeli is also a Member of the Board of Directors of Akbank (Dubai) Limited and AKLease. After
attending Robert College, Hulya Kefeli graduated from Istanbul Technical University, Faculty of Business
Administration and Engineering.

K. Al Ozus — Executive Vice President — CFO (age 44)

Atil Ozus joined Akbank in November 2000 as Vice President of Financial Control and Risk Management
and later became Senior Vice President. In December 2007, he was appointed as Executive Vice President
(CFO) in charge of Financial Coordination. Before joining Akbank, Atil Ozus served as an Audit Manager
at Ernst & Young. A graduate of Bogazi¢i University, Department of Business Administration, Atil Ozus is
a Board Member on AKAsset Management, AKLease and Akbank AG..

Arif Isfendivaroglu - Executive Vice President — Consumer Banking and Payment Systems (age 46)

Arif Isfendiyaroglu joined Akbank in March 2015 as Executive Vice President in charge of Consumer
Banking and Payment Systems. Prior to joining Akbank, he held various senior management positions at
different private sector banks. A graduate of Istanbul Technical University, Mechanical Engineering Faculty,
Department of Textile Engineering, Arif Isfendiyaroglu also holds a Master's degree in Business
Administration from Bilgi University.
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Ege Glltekin - Executive Vice President - Credit Monitoring and Follow Up (age 45)

Ege Gultekin joined Akbank in February 2015 as Executive Vice President in charge of Credit Monitoring
and Follow Up of Consumer, Corporate, Commercial and SME Loans. Before joining Akbank, Ege Gultekin
held various senior management positions at different banks and asset management companies. Ege Glltekin
is a graduate of Middle East Technical University, Department of Faculty of Economics and Administrative
Sciences and holds a Master's degree from John Hopkins University, Faculty of Engineering, Department of
Information and Telecommunication Systems.

Burcu Civelek Yiice - Executive Vice President - Human Resources and Strategy (age 36)
Burcu Civelek Yiice joined Akbank in 2006 and previously served as Senior Vice President of Strategic
Management. She was appointed as Executive Vice President in charge of Human Resources and Strategy in
May 2014. Her areas of responsibility cover human resources, strategic management and branch channel
development. Prior to joining Akbank, she worked in international consulting and technology companies.
Burcu Civelek Yice has a B.Sc. degree in Industrial Engineering and an MBA degree from Bogazici
University both first in rank. She also participated in courses in Harvard Business School and Kog¢
University.

Mehmet Sindel — Executive Vice President — Corporate Communication (age 44)

Mehmet Sindel joined Akbank in November 2010 as Executive Vice President in charge of Payment
Systems. Prior to joining Akbank, he held various managerial positions at different private sector banks.
Mehmet Sindel is a graduate of Bogazigi University, Faculty of Business Administration.

Kerim Rota — Executive Vice President - Treasury (age 49)

Kerim Rota joined Akbank in November 2010 as Executive Vice President in charge of Treasury. Before
joining Akbank, Kerim Rota served as Executive Vice President at various different private sector banks.
Kerim Rota is a graduate of Gazi University, Faculty of Engineering. Kerim Rota also received a master's
degree in operational management from Bilgi University.

Kaan Gur — Executive Vice President — Commercial Banking (age 50)

Kaan Giir joined Akbank as Executive Vice President of Commercial and SME Banking on 14 January 2011.
Prior to joining Akbank, he held various managerial positions at different private sector banks. A graduate
of Gazi University, Department of Banking and Insurance, Kaan Gur is also a member of the Foreign
Economic Relations Board (DEIK) and the Turkish Industrialists and Businessmen Association (TUSIAD).

Alper Hakan Yiksel — Executive Vice President — Corporate Banking (age 46)

Alper Hakan Yiksel joined Akbank in March 2011 as Executive Vice President in charge of Corporate
Banking. Prior to joining Akbank, Alper Hakan Yiksel held various managerial positions at different
financial institutions locally and abroad. Alper Hakan Yiksel holds a B.S. in Industrial Engineering from
Middle East Technical University.

Saltik Galatali — Executive Vice President — Private Banking (age 45)

Saltik Galatali joined Akbank in November 2009 as Senior Vice President in charge of Private Banking
Investment and Strategy and was appointed as Executive Vice President in charge of Private Banking in July
2011. Saltik Galatali began his career at the Istanbul Stock Exchange and before joining Akbank he held
various managerial positions at different financial institutions. A graduate of Istanbul University,
Department of Economics, Saltik Galatali holds an MBA degree in Investment Management and Banking
from Adelphi University in the US.

Turgut Giliney — Executive Vice President — Information Technology (age 46)

Turgut Giney joined Akbank in October 2011 as Executive Vice President in charge of Information
Technology. Prior to joining Akbank, Turgut Giiney served as a senior advisor at Computer Task Group and
Oracle Consulting in the US and held various managerial positions at different banks, locally. Turgut Giiney
is a graduate of Hacettepe University, Department of Computer Engineering and holds a master's degree
from Southern Illinois University, Faculty of Engineering, Department of Computer Engineering.
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Orkun Oguz - Executive Vice President - Direct Banking (age 42)

Orkun Oguz joined Akbank as Executive Vice President in charge of Direct Banking in January 2013. Oguz
began his career working as a Marketing Analyst at FedEx in the United States and later served as a
Managing Partner at Peppers & Rogers Group for a few years. He was promoted to Chief Executive Officer
of the EMEA region and later of the U.S. office and provided consultancy on Banking and Financial
Services. Oguz is a graduate of Bogazici University, Department of Mechanical Engineering and holds an
MBA degree in Management from the University of Georgia, USA.

Biilent Oguz — Executive Vice President — SME Banking (age 40)

Biilent Oguz joined Akbank as a Manager in March 2003. He served as Vice President and Senior Vice
President of SME and Consumer Banking. In July 2013, Oguz was appointed as Executive Vice President in
charge of SME Banking. Before joining Akbank, Oguz held various managerial positions at Corporate
Banking and Loans divisions at different private sector banks. Oguz is a graduate of Middle East Technical
University, Political Science and Public Administration and holds an Executive MBA degree from Sabanci
University.

Ozlen Sanibelli — Executive Vice President — Operations (age 47)

Ozlen Sanibelli joined Akbank in January 2003 as Senior Vice President in charge of Branch Network
Restructuring as part of Akbank’s Restructuring Programme and later established the Quality Management
department where she served as Senior Vice President. Between 2007 and 2008, Ozlen Samibelli was in
charge of the project management processes of the Akbank Banking Center in Gebze. In addition to Quality
Management responsibility, Ozlen Sambelli executed process management and contributed to the
improvement of operational efficiency at Akbank prior to her appointment as Executive Vice President in
charge of Operations in October 2013 from 2009. Ozlen Sanibelli graduated from Istanbul Technical
University, Industrial Engineering department. She also holds an MBA in Engineering Management from the
same university.

The address of the Senior Management is Akbank T.A.S., Sabanci Center 4, Levent 34330, Istanbul, Turkey.
Conflict of Interests

There is no actual or potential conflict of interests between the duties of any of the members of the Board of
Directors and the Senior Management team and their respective private interests or other duties.

Remuneration and Related Party Transactions

The members of the Board of Directors receive a fee for attending Board meetings. In addition, a maximum
of 2% of the distributable profits remaining after taxes, legal reserves and a first dividend to shareholders
may be distributed to members of the Board. The average percentage of such distributions in the last five
years was 0.9%.

The aggregate amount of the remuneration paid and benefits in hand granted to the Directors and senior
management for the year ended 31 December 2014 was approximately TL33,326,000.

None of the Directors or executive officers has or has had any interest in any transaction effected by Akbank
and which are or were unusual in their nature or conditions or significant to the business of Akbank and
which were effected during the current or immediately preceding financial year or were effected during an
earlier financial year and remain in any respect outstanding or unperformed.

Corporate Governance

Akbank recognises the importance of maintaining sound corporate governance practices. The relationship
between Akbank's management, shareholders, employees and third parties including customers, legal
authorities, suppliers and various other individuals and institutions with whom Akbank does business are
based on fundamental governance principles including integrity, credibility, non-discrimination, compliance,
confidentiality, transparency and sustainability.
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Akbank complies with the Capital Markets Legislation and the regulations of the CMB and the Borsa
Istanbul in the matter of public disclosure and expends maximum effort to implement the principles
stipulated in the CMB Corporate Governance Principles. The Corporate Governance Principles stipulated by
the CMB and consisting of four major sections are implemented by Akbank in general. The Board has
established an Audit Committee, a Corporate Governance Committee, a Credit Committee and an Executive
Risk Committee.

Audit Committee

Responsible for assisting the Board of Directors in its auditing and supervision activities, the Audit
Committee is charged with overseeing the functioning and adequacy of the internal systems as well as the
accounting and reporting systems.

The members of the Audit Committee include:

. Hayri Culhaci, Chairman (Vice Chairman and Executive Board Member)
. Sakir Yaman Td&riiner, Member (Board Member)

Corporate Governance Committee

The Corporate Governance Committee is responsible for attaining, overseeing and communicating Akbank's
compliance with the Corporate Governance Principles; overseeing the activities of the Investor Relations and
Sustainability Department: creating a transparent system in the areas of identification, evaluation and
training of suitable candidates for the Board of Directors and devising policies and strategies in this matter.
The members of the Remuneration Committee are responsible for overseeing, supervising and reporting the
remuneration practices on behalf of the Board of Directors. The Committee meets twice a year.

The members of the Corporate Governance Committee include:

. Hayri Culhaci, Chairman (Vice Chairman and Executive Board Member)
. Suzan Sabanci Dinger, Member (Chairman and Executive Board Member)
. Sakir Yaman Toriiner, Member (Board Member)

. Aykut Demiray, Member (Board Member)

. At1l Ozus, Member (Executive Vice President - CFO)

Hayri Culhaci and Sakir Yaman Toriiner are members of the Remuneration Committee.

Credit Committee

The Credit Committee is the ultimate decision-making body for loan allocation and reviews loan applications

over certain amounts to ensure that it conforms to legislation and regulations, banking principles and
Akbank's goals and loan policies.

The members of the Credit Committee include:
. Suzan Sabanci Dinger, Member (Chairman and Executive Board Member)
. Cem Mengi, Member (Executive Board Member)

. Hakan Binbasgil, Member (Board Member and CEO)
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Executive Risk Committee

The Executive Risk Committee is responsible for developing risk policies, determining appropriate methods
for measurement and management of risk, setting commensurate risk limits and monitoring their
performance. All risk policies formulated are documented in writing and incorporated in the overall
long-term strategy of Akbank. Unless excused, all Committee Members attend the meetings.

The members of the Executive Risk Committee include:

. Hayri Culhaci, Member (Vice Chairman and Executive Board Member)
. Suzan Sabanci Dinger, Member (Chairman and Executive Board Member)
. Cem Mengi, Member (Executive Board member)

. Hakan Binbasgil, Member (Board Member and CEO)
Ownership and the Sabanci Group
Share Capital of Akbank

As at 31 December 2014, the issued and paid-in share capital of Akbank was TL4,000,000,000 consisting of
400,000,000,000 shares each with a nominal value of TL 0.01. Consolidated total shareholders' equity as at
31 December 2014 amounted to TL26,140,044,000. At the Annual General Assembly of Akbank held on
30 March 2012, the registered capital ceiling of Akbank was increased to TL8,000,000,000 from
TL5,000,000,000, consisting of 800,000,000,000 shares, each with a nominal value of TLO0.01. The
registered capital ceiling permit granted by the CMB in respect of this new ceiling will be valid for five
years. The Board of Directors are entitled to increase the capital within the registered capital ceiling limit
and issue new shares without requiring any affirmative resolution of the general assembly of Akbank.
However, in order to increase the capital after 2016, even if the registered capital ceiling has not been
reached by that time, the Board of Directors must obtain a new permit from the CMB either for the current
permitted ceiling (if not reached by then) or for a new capital ceiling.

Pursuant to the Banking Law, shares are issued in registered form.
In April 1998, 4.03% of the outstanding share capital of Akbank was offered and sold in an international
offering outside of Turkey in the form of Ordinary Shares and ADRs. As at 31 December 2014,

approximately 41.2% of the shares are publicly traded, including the ADRs. As at 31 December 2014,
Akbank's market capitalisation was U.S.$14.8 billion.

Principal Shareholders

Registered ordinary shareholdings in Akbank as at 31 December 2014 are set forth below.

Percentage of

Number of Outstanding
Ordinary Shares Shares
Hac1 Omer Sabanci1 Holding A.S. (including affiliated companies)
and the Sabanci fAMIlY........ccccviiiiieriere i 1,955,000,001.65 48.9
Citibank Overseas INvestment COrp™Y) ............oovevoeveeeceeeieeeeeeeeeee e 395,999,979.99 9.9
(@131 ST PSTUSR PSSRSO 1,649,000,018.36 41.2
I ] - | PSSRSO 4,000,000,000.00 100.00
Note:

(1) Citigroup Inc. sold its remaining holding of 9.9% of Akbank T.A.S. shares, through an accelerated equity offering on 4 March 2015. After the
sale, Sabanct holding, affiliated institutions and individuals hold 48.9% of the Akbank shares and the free float is 51.1%.
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Controlling Shareholders

The Sabanci family and the Sabanci Group (the "Controlling Shareholders™) owned 48.9% of the
outstanding share capital of Akbank as at 31 December 2014. The Controlling Shareholders have the power
to elect all of Akbank's directors and to determine the outcome of most matters to be decided by a vote of
shareholders of Akbank. There are no other parties who exercise or could exercise control over Akbank.

The Sabanct Group

Sabanci Holding is the parent company of the Sabanci Group, one of the largest financial and industrial
conglomerates in Turkey by market capitalisation.

Hac1 Omer Sabanci, the founder of many of the financial and industrial companies within the Sabanci Group,
started business in the 1920s in the cotton trade. From this business, he expanded into various other sectors,
including the food sector with the acquisition of Marsa in 1946, the financial services sector with the
establishment of Akbank in 1948, and the textile sector with the establishment and expansion of Bossa in the
1950s. After the death of Haci Omer Sabanci in 1966, his six sons continued his legacy through the
establishment of Sabanc1 Holding in 1967. Sabanci Holding has become the principal vehicle through which
the Sabanci family has acquired and holds interests in many sectors of the Turkish economy. Sabanci
Holding has always been controlled by the Sabanci family.

The Sabanci Group is composed of 70 companies many of which are recognised market leaders in their
respective sectors and 12 of which are listed on the Istanbul Stock Exchange. Sabanci Holding's main
business ventures are widely diversified, encompassing financial services, which include banking and
insurance, as well as energy, retail, cement, automotive, tyre and tyre reinforcement materials, information
technology, and tourism.

The companies of the Sabanc1 Group currently operate in 16 foreign countries and market their products in
various parts of Europe, the Middle East, Asia, North Africa and North and South America. Capitalising on
its strong reputation and name recognition, in addition to its positive local relationships and knowledge of
and experience in the Turkish market, the Sabancit Group has grown through the expansion of existing core
businesses and the formation of joint ventures. Sabanci Holding's multinational business partners include
such prominent companies as Ageas, Aviva, Bridgestone, Heidelberg Cement, Carrefour, Marubeni
Corporation Mitsubishi Motor Co., Philip Morris and E.ON.

In addition to coordinating finance, planning and human resources functions, Sabanci Holding determines
the Sabanci Group's vision and strategies, thus creating shareholder value through synergies across the
Sabanct Group companies. In 2014, the consolidated revenues of Sabanci Holding were U.S.$12.5 billion
and net income was U.S.$1.0 billion. The Sabanci family is collectively Sabanci Holding's major shareholder
with 57.7% of the share capital. Sabanci Holding shares are traded on the Borsa Istanbul with a free float of
40.1% and depository receipts are quoted on SEAQ International and PORTAL.

In addition to its interest in Akbank, Sabanc1 Holding's principal investments are listed below.
Financial Services

Ak Sigorta. Established in 1960, Ak Sigorta is the fourth largest non-life insurance company in the Turkish
market according to the Insurance Association of Turkey. As of 31 December 2014 , each of Sabanci
Holding and Ageas held 36% of shares in Ak Sigorta, while 28% of shares were traded on the market.

Avivasa. After completion of legal procedures following the merger of Ak Emeklilik and Aviva Hayat ve
Emeklilik, announced to the public on 8 June 2007, Avivasa Emeklilik ve Hayat began operating as one of
Turkey's leading individual pension and life insurance companies. According to the Pension Monitoring
Center's January 2015 data, Avivasa Emeklilik ve Hayat is the second largest company in the sector in terms
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of individual pension fund size and market share of 19%. The Company listed in November 2014 on the ISE
with a market capitalization of TL 1.7 billion.

Other Financial Services Companies. The Sabanci Group's other financial services interests are held by
Akbank and are described above under "—Business—Subsidiaries and Affiliated Companies".

Industrials

Brisa. Established in 1974, Brisa (formerly known as Lassa) began to produce tyres under licence from B.F.
Goodrich of the USA. In 1988, Brisa was established as a 50-50 joint venture between the Sabanci Group
and Bridgestone Corporation of Japan, a prominent tyre and rubber goods manufacturing company.

Kordsa. Kordsa Global is the leading supplier of high denier Nylon 6.6 and polyester (HMLS and Technical)
yarns, industrial yarn, cord fabric, single end cord and industrial fabric products and the company’s main
customers are the manufacturers of tires and mechanical rubber goods. With its 9 business units located in
seven countries across five continents and approximately 4,000-strong workforce, the company has
maintained its position as a global leader.

Temsa. Temsa, established in 1968, began its automotive sector business operations in 1984 by signing
technical licence and distributorship agreements with Mitsubishi Motors Corporation of Japan. In February
2013 Temsa Global's business was divided into three units: bus manufacturing; automotive distribution; and
construction equipment distribution. The individual units were set up as separate and independently managed
companies. In April 2014, Marubeni Corporation acquired a 49% share in Temsa Construction Equipment
Distribution.

Sasa. Sasa is Europe's leading integrated polyester manufacturer of polyester staple fibre and yarn with a
shifting focus on specialty polymers and chemicals at its facilities in Turkey (Source: Sasa website). The
51% share of Sasa has been sold to Erdemoglu Holding B.V. in February 2015, subject to regulatory
approval. The remainder of the shares are publicly traded.

Textiles

Yinsa. Established in 1973, Yinsa is Turkey's largest worsted wool fabric producer/exporter and ranks
among the world's top ten producers of worsted fabric.

Retail

Carrefoursa. Carrefour, a global player in modern retailing, opened its first store in Turkey in 1993 in
Icerenkdy-Istanbul. Sabanci Holding combined forces with Carrefour through a joint venture in 1996, and
Carrefoursa was established. In 2013 Sabanci Holding acquired 12% of Carrefoursa's share capital from
Carrefour to increase its stake to 51% and take over control of and responsibility for the operations.
Carrefoursa has distinguished itself from the local retailers thanks to its broad range of high quality products
and lower prices.
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Teknosa. Teknosa started its operations in 2000 to serve Turkish consumers in information technology,
electrical appliances, home electronics, and optical products. In 2014, the company owned 291 stores, with
operations in 81 provinces

Energy

Enerjisa Power Generation (Genco). Enerjisa GenCo was founded in 1996 to explore new business
opportunities in the energy sector and to operate as a reliable and competent supplier of energy to its
customers. Enerjisa GenCo has a combined operating capacity of 2,814 MW of which 53% consists of
renewable power plants. As of 31 December, 2014 597 MW natural gas, 450 MW lignite and 121 MW
hydroelectric power plants are under construction.

Enerjisa Electricity Distribution (Disco). Enerjisa DisCo has been managing Baskent Electricity
Distribution Company and providing electricity to the retail market in the region since 2009. In 2013 the
company acquired distribution rights in two additional regions Toroslar and Ayedas by way of privatisation
for U.S.$1.7 billion and U.S.$1.2 billion, respectively. Enerjisa Disco has been operating in the Ayedas
region since July 2013 and Toroslar since September 2013. The company has distribution rights of the
previously owner over Basgkent region until 2036 and Toroslar and Ayedas regions until 2042. The
electricity retail sales in the acquired regions are provided by three separate entities: Bagkent Retail, Toroslar
Retail and Ayedas Retail, together comprising over 9 million customers.

Enerjisa Electricity Trading (TradeCo). Enerjisa TradeCo was founded in 2004 to operate in the electricity
wholesale market. Enerjisa TradeCo trades in electricity and/or capacity in accordance with the limits set by
market regulation.

Cement

Akcansa. Akcansa's history dates back to the founding of two companies, Akc¢imento and Canakkale
Cimento, in 1967 and 1974, respectively. Akcansa is currently a Sabanci1 Holding and Heidelberg Cement
joint venture with a clinker capacity of 6.5 million.

Cimsa. Cimsa was established in Mersin in 1972, with production beginning three years later. Cimsa is one
of the three major brands in white cement production worldwide (Source: Cimsa website). The company
acquired Afyon Cimento in May 2013 and Sangim Bilecik Cimento in July 2014.

Related Party Transactions

During the period from 1 January 2010 to the date of this Base Prospectus, Akbank primarily had four types
of exposure to related parties: (i) loans that Akbank makes to Sabanci Group companies; (ii) guarantees that
Akbank has assumed on behalf of Sabanci Group companies; (iii) deposits that Akbank receives from
Sabanci Group companies; and (iv) derivative transactions made by Sabanci Group companies.

Turkish banking regulations limit exposure to related parties, and Akbank's exposure to Sabanci Group
companies was within the limit permitted by the regulations as at 31 December 2014. See "—Turkish
Regulatory Environment for Banks—Lending Limits". As at 31 December 2014, Akbank has not entered into
any material transactions with any other member of the Sabanci Group except for certain cash and non-cash
credits that Akbank has provided to members of the Sabanci Group as set out below. Akbank enters into
credit transactions with other members of the Sabanci Group in the ordinary course of business and on an
arms-length basis and expects to continue to do so in the future. Akbank's loans and receivables to related
parties were TL2,464,548,000 TL2,368,097,000 and TL2,090,849,000 as at 31 December 2014, 31
December 2013 and 31 December 2012, respectively. These amounts account for 1.8%, 2.0% and 2.3% for
31 December 2014, 31 December 2013 and 31 December 2012, respectively. Loans provided to employees
were TL105,144,000 TL101,100,000 and TL92,280,000 as at 31 December 2014, 31 December 2013 and
31 December 2012, respectively.
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The following table indicates the level of Akbank's relationships (on a consolidated basis) with other
members of the Sabanci Group as at and for the year ended 31 December 2014, 2013 and 2012, respectively.

As at and for the year ended 31 December

2014 2013 2012
(TL thousands, except percentages)

CaSh 10@NS.......ceeiiei e 2,464,548 2,368,097 2,090,849
AS QY0 OF ASSBES vvveviiiiriecce e 1.13% 1.21% 1.28%
As a % of total cash [0anS.........ccccovvveeee e, 1.81% 2.01% 2.26%
As a % of shareholders' equUIty...........ccccereienincinicnenns 9.43% 10.70% 9.30%
NON-cash Credits™ ..........coovvrreiereeiesceseeeeseseessnis 1,986,344 2,413,639 326,871
AS 2% OF 8SSELS v 0.91% 1.23% 0.20%
ASs a % of non-cash 10ans...........cccceeeveive e, 6.16% 7.97% 1.75%
As a % of shareholders' eqUItY............ocovvvveverirrvreeereeennns 7.60% 10.90% 1.45%
Total group eXPOSUNE.........ccererieererieesieieesessee e 4,450,892 4,781,736 2,417,720

Note:
(1) Non-cash credits consist primarily of letters of credit issued or confirmed and exposures under guarantees and performance bonds.
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Akbank (on a consolidated basis) had deposits from members of the Sabanci Group as follows as at
31 December 2014, 2013 and 2012, respectively.

As at and for the year ended 31 December

2014 2013 2012
(TL thousands)
Deposits (including cash collateral) ...........cccccvevvenenenn, 3,452,685 3,804,621 4,118,645

Turkish Banking System

The Turkish financial sector has gone through major structural changes as a result of the financial
liberalisation programme that started in the early 1980s. The abolition of directed credit policies,
liberalisation of deposit and credit interest rates and liberal exchange rate policies as well as the adoption of
international best standard banking regulations have accelerated the structural transformation of the Turkish
banking sector. Since the 1980s, the Turkish banking sector has experienced a significant expansion and
development in the number of banks, employment in the sector, diversification of services and technological
infrastructure. The significant volatility in the Turkish currency and foreign exchange markets experienced
in 1994, 1998 and 2001, combined with the short foreign exchange positions held by many Turkish banks at
those times, affected the profitability and liquidity of certain Turkish banks. In 2001, this resulted in the
collapse of several institutions. The banking sector also experienced a sharp reduction in shareholders'
equity in 2001, with the capital for 22 private sector banks declining to U.S.$7,727 million at the end of 2001
from U.S.$8,551 million for 28 banks at the end of 2000, according to the Central Bank.

The Turkish money markets and foreign exchange markets have stabilised since 2001. In order to enhance
disclosure and require management to maintain adequate capital, the BRSA required banks to undergo a
three-part audit during the end of 2001 and the first half of 2002. Following the audit, all private commercial
banks were either found to be in compliance with the 8% minimum capital requirement (which was the case
for Akbank, as declared by the BRSA in mid-2002), transferred to the SDIF or asked to increase their capital
level.

According to SDIF's official data, since 1994, a total of 25 private banks have been transferred to the SDIF
due to, among other things, weakened financial stability and liquidity. The transparency of the system has
improved along with the establishment of an independent supervisory and regulatory framework and new
disclosure requirements. Structural changes undertaken have strengthened the private banking sector and
resulted in a level playing field among banks. Unfair competition from state banks was diminished while the
efficiency of the system increased in general as a result of consolidation. Efforts are continuing on the
resolution of the SDIF banks while restructuring and privatisation of the state banks is progressing.

This restructuring in the Turkish financial sector has been significantly aided through the three-stage audit
process referred to above. According to Provisional Article 11 of the Banking Law, Provisional Article 4
added to the Banks Act (Law No. 4389) (the "Banks Act"), though Act No. 4743 will remain applicable
until the collection of receivables and finalisation of procedures against the banks taken over by the SDIF.
Pursuant to Provisional Article 4 mentioned above, privately-owned deposit banks (including Akbank) under
the scope of the programme went through the above-mentioned three-stage audit process. Banks appointed
their own independent audit companies of each bank to conduct the first audit. To ensure that the first audit
was undertaken according to agreed-upon principles, a different independent audit company appointed by the
BRSA carried out the second audit. The Sworn Bank Auditors of the BRSA conducted the third and final
audit. This multi-phase auditing procedure was applied so as to minimise conflicts and increase reliability in
the Turkish banking system. The "audit and assessment" phase of the programme was successfully
completed through close cooperation with banks and independent audit institutions. The audit and
assessment phase carried out within the framework of the programme not only increased the chances of
success of the programme, but also brought about positive long-term effects on the Turkish banking system.
Firstly, the transparency of the banking sector increased. Announcements made by the BRSA regarding
aggregate figures and the bank-specific information to be provided by banks after their general assemblies
provided a platform for the sharing of reliable information, including group risks, open positions and in-kind
credit risks. As a result, the true financial health of Turkish banks has become more transparent. Secondly,
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with the success of the audit and assessment phase, the ability of the Turkish public authorities to design and
apply sound policies towards the establishment of a healthy and efficient banking sector was strengthened.

In August 2004, in an attempt to reduce the regulatory costs inherent in the Turkish banking system, the
government reduced the rate of the Resource Utilisation Support Fund ("RUSF") applicable on short-term
foreign currency commercial loans lent by banks domiciled in Turkey to zero. However, with Council of
Ministers Decision No.: 2012/4116 dated 24 December 2012, published in the Official Gazette No.: 28515 of
1January 2013, the RUSF rates changed for cross-border F/X borrowings by Turkish non-financial
institution borrowers. According to the new regime, which applies to loan utilisations from 2 January 2013
onwards, are set out below:

Average Maturity RUSF (old)  RUSF (new)
UP £0 ONE YEAN ...ttt nre e 3% 3%
One (1) year (including) up t0 tWO (2) YEAIS .....cceiveveeririerienie e 0% 1%
Two (2) years (including) up to three (3) Years.......cccoovveveieeveve e 0% 0.5%
Three (3) years and [ONGET ........ccovv e e 0% 0%

The government also increased the RUSF charged on interest of foreign currency-denominated retail loans
from 10% to 15% in order to curb domestic demand fuelled by credit, which was in turn perceived to be
adversely affecting Turkey's current account balance. The Council of Ministers determined RUSF charged
on consumer credits to be utilised by individuals (for non-commercial utilisation) at 15% with its decision
numbered 2010/974 which was published in the Official Gazette dated 28 October 2010 and numbered
27743.

In accordance with the regulations of the BRSA made in 2003 (decision of BRSA dated 3 July 2003 and
numbered 1084), the practice of a full insurance guarantee over savings deposits was removed on 5 July
2004. Under the new limited deposit guarantee scheme that replaced the full insurance guarantee, Turkish
Lira and foreign exchange-denominated savings deposits up to TL100,000 (since 5 February 2013) opened
by any natural person customer in each bank are under the insurance guarantee of SDIF. Transition from full
deposit insurance guarantee to limited deposit insurance guarantee in July 2004 was the result of the positive
developments realised in the economy and the financial sector and is considered a new stage in the
improvement of the Turkish banking sector.

Turkish Regulatory Environment for Banks

Turkish banking legislation has changed substantially in the last decade and the Banking Law abolishing and
replacing Banks Act No. 4389 (as amended by Laws No. 4491, 4672, 4684, 4743, 4842, 5020, 5189 and
5228) came into force upon publication thereof in the Official Gazette dated 1 November 2005. The purpose
of enacting a new Banking Law is to establish confidence and stability in financial markets, to ensure
efficient operation of the credit system and to protect the rights and interests of the depositors. The Banking
Law should be regarded as a positive progress due to its provisions regarding capital adequacy, efficiency of
the control and audit to be carried out by public authority, creation of a market discipline by prevention of
the possible lack of control, and enforcement of the obligation of the liability insurance.

Turkish banks and also branches in Turkey of foreign banks established abroad are governed by two primary
regulatory authorities in Turkey, the BRSA and the Central Bank.

The Role of BRSA

In June 1999, the Banks Act established the BRSA which ensures that banks observe banking legislation,
supervises the application of banking legislation and monitors the banking system. The BRSA has
administrative and financial autonomy, and its head office is in Ankara.

Articles 82 and 93 of the Banking Law state that the BRSA, having the status of a public legal entity with
administrative and financial autonomy, was established in order to ensure application of the Banking Law
and other relevant acts, to ensure that savings are protected and to carry out other activities as necessary by
issuing regulations within the limits of authority granted to it by the Banking Law. The BRSA is obliged and
authorised to take and implement any decisions and measures in order to prevent any transaction or action
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which could jeopardise the rights of depositors and the regular and secure operation of banks and lead to
substantial damages to the national economy, and to ensure efficient functioning of the credit system.

By law, the BRSA has responsibility for all banks operating in Turkey, including foreign banks and
participation banks. The BRSA sets various mandatory ratios such as capital adequacy and liquidity ratios.
In addition, all banks must provide the BRSA, on a regular and timely basis, with information adequate to
permit off-site analysis by the BRSA of such bank's financial performance, including balance sheets, profit
and loss accounts, board of directors' reports and auditors' reports. Under current practice, such reporting is
required on a daily, weekly, monthly, quarterly and annual basis, depending on the nature of the information
to be reported.

The BRSA conducts both on-site and off-site audit and supervises implementation of the provisions of the
Banking Law and other legislation, examination of all banking operations and analysis of the relationship
and balance between assets, receivables, equity capital, liabilities, profit and loss accounts and all other
factors affecting a bank's financial structure.

Pursuant to the Regulation regarding the Internal Systems and Assessment Process for the Adequacy of the
Internal Capital of Banks, as issued by the BRSA and published in the Official Gazette dated 11 June 2014
and numbered 29057, the banks are obliged to establish, manage and develop (for themselves, all their
branches and units and all of their consolidated affiliates) internal audit and risk management systems in line
with the scope and structure of their organisations, in compliance with the provisions of such regulation.
Pursuant to such regulation, the internal audit and risk management systems are to be vested in a department
of the bank that has the necessary independence to accomplish its purpose, provided that such departments
report to the bank's board of directors. To achieve this, according to the regulation, the internal audit
personnel cannot also be appointed to work in a role conflicting with their internal audit duties.

The Role of the Central Bank

The Central Bank was founded in 1930 and performs the traditional functions of a Central Bank, including
the issuance of bank notes, provision of price stability and its continuity, regulation of the money supply,
management of official gold and foreign exchange reserves, monitoring of the financial system and advising
the government on financial matters. The Central Bank exercises its powers independently. The Central
Bank is empowered to determine the inflation target together with the government, and to adopt a monetary
policy in compliance with such target. The Central Bank is the only authorised and responsible institution
for the implementation of such monetary policy.

The Central Bank has responsibility for all banks operating in Turkey, including foreign banks. The Central
Bank sets mandatory reserve levels and liquidity ratios. In addition, as per the Turkish Central Bank Law, all
banks which are operating in Turkey must provide the Central Bank with their balance sheets and profit and
loss accounts together with their auditor's report within one month of their general assembly meeting, and
audit reports to be prepared by independent audit companies within one month of their preparation. Under
current practice, such reporting is required on a daily, weekly, monthly, quarterly and semi-annual basis,
depending on the nature of the information to be reported.

Finally, The Banks Association of Turkey acts as an organisation with limited supervision and coordination.
All banks in Turkey are obliged to become members of this association. As the representative body of the
banking sector, the association aims to examine, protect and promote its members' professional interests.
However, despite its regulatory and disciplinary functions, it does not possess any of the powers to regulate
banking as the BRSA does.

Shareholding

The direct or indirect acquisition of shares, which represent 10% or more of the share capital of any bank, or
the direct or indirect acquisition or transfer of shares resulting in the total nhumber of shares held by a
shareholder increasing above or falling below 10%, 20%, 33% or 50% of the share capital of a bank, requires
the permission of the BRSA in order to preserve full voting and other shareholders' rights associated with
such shares. In addition, irrespective of the above thresholds, an assignment and transfer of privileged shares
with the right to nominate a member to the board of directors or audit committee or issuance of new shares
with such privileges is also subject to the authorisation of the BRSA. In the absence of such authorisation
for the share transfers, a holder of such thresholds of shares cannot be registered in the share register, which
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effectively deprives such shareholder of the ability to participate in shareholder meetings or to exercise
voting or other shareholders' rights with respect to the shares, but not of the right to collect dividends
declared on such shares. Additionally, the direct and indirect acquisition or the transfer of the shares of a
legal entity owning more than 10% of a bank is also subject to BRSA approval if such transfer directly or
indirectly results in the total number of the shares held by a shareholder increasing above or falling below
10%, 20%, 33% or 50% of the share capital of such legal entity. If such approval is not sought, then the
relevant shares would merely entitle its owner to the dividend rights. In such case, the voting and other
shareholding rights are exercised by the SDIF.

The board of directors of a bank is responsible for ensuring that shareholders attending general assemblies
have obtained the applicable authorisations from the BRSA. If the BRSA determines that a shareholder has
exercised voting or other shareholders' rights (other than the right to collect dividends) without due
authorisation as described in the preceding paragraph, then it is authorised to direct the board of directors of
the applicable bank to cancel any applicable general assembly resolutions. If the shares are obtained on the
stock exchange, then the BRSA may also impose administrative fines on shareholders who exercise their
rights or acquire or transfer shares as described in the preceding paragraph without BRSA authorisation.
Unless and until a shareholder obtains the necessary share transfer approvals from the BRSA, the SDIF has
the authority to exercise such voting and other shareholders' rights (other than the right to collect dividends
and priority rights) attributable to such shareholder.

Lending Limits

In the context of the implementation of Article 48 of the Banking Law, cash credits and non-cash credits
such as letters of guarantee, counter-guarantees, sureties, avals, endorsements and acceptances extended by a
bank and undertakings having this qualification, bonds and similar capital market instruments purchased by
it, loans it will lend by depositing or otherwise, receivables arising from the future sales of assets, overdue
cash credits, interests accrued but not collected, amounts of non-cash credits converted into cash and futures
and options contracts and other similar contracts, partnership interests and shareholding interests are
considered as a credit irrespective of the account through which they are traced. The cash loans and non-cash
loans such as letters of guarantee, counter-guarantees, suretyships, avals, endorsements, acceptance loans and
commitments bearing such characteristics, bonds and similar capital market instruments that have been
purchased, funds lent through making a deposit or other ways, receivables arising from the instalment sales
of assets; overdue cash loans, accrued but non-collected interests, values of non-cash loans that have been
converted to cash, receivables incurred from reverse repurchasing transactions, risks undertaken within the
scope of futures and option contracts and other similar contracts, partnership shares and transactions
recognised as loans by the Agency shall be considered as loans in the implementation of the Banking Law,
irrespective of the accounts they have been booked in.

Among the credits directly or indirectly extended to, and third-party guarantee and sureties accepted from, a
real person or legal entity, those equal to 10% or more of Akbank's equity capital shall be considered major
credits and the total of such major credits, except for the avals and sureties, cannot exceed eight times its
equity capital.

The Banking Law restricts the total financial exposure (including extension of credits, issuance of
guarantees, etc.) that a bank may have to any one customer or a risk group directly or indirectly to 25% of its
equity capital. In calculating such limit, a credit extended to a partnership is deemed to be extended to the
partners in proportion to their liabilities.

A natural person, his or her spouse and children and a partnership (i) in which he or she together with his or
her spouse and children is a member of the board of directors or the general manager and (ii) that are,
directly or indirectly, controlled by any one of such persons or a legal entity, either individually or jointly
with third parties or in which any one of such persons participate with unlimited liability, constitutes a risk
group. Furthermore, a bank, its shareholders holding 10% or more voting rights or the right to nominate
board members, its board members, general manager and partnerships directly or indirectly, individually or
jointly, controlled by any of these persons constitute a risk group, for which the lending limits are reduced to
20% of a bank's equity capital.
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The total of the loans made available to a bank’s controlling shareholders or registered shareholders holding
1% or more than 1% of the share capital of the bank and to their risk group may not exceed 50% of its capital

equity.

Non-cash loans, futures and option contracts and other similar contracts, avals, guarantees and suretyships,
transactions carried out with credit institutions and financial institutions, transactions carried out with the
central governments, central banks and banks of countries to be accepted by the BRSA, as well as bills,
bonds and similar capital market instruments issued and guaranteed to be paid by them, and transactions
carried out pursuant to other guarantees to be given are taken into account by the framework for calculating
loan limits set by the BRSA.

The following credits are exempt from the above-mentioned lending limits:

(@) transactions backed by cash, cash-like instruments and precious metals;

(b) transactions made with the Treasury, the Central Bank, the Privatisation Administration and the
Housing Development Administration of Turkey or against bonds and bills or other securities issued

by or payment of which is guaranteed by these institutions;

(c) transactions carried out in markets established by the Central Bank or other money markets created
pursuant to special laws;

(d) any increase in a credit resulting from an increase in the value of the respective currency and interests
accrued and other charges on overdue credits provided that subsequently allocated credits in a foreign
currency shall be taken into consideration at the exchange rate applied on the date of utilisation thereof
for calculation of lines of credit in the event a new credit is allocated to the same person;

(e) equity participations acquired at no cost and any increase in the value of equity participations not
requiring any payment;

(f)  transactions carried out amongst banks on the basis set out by the BRSA;

(g) equity participations acquired through underwriting commitments in public offerings provided that
such participations are disposed of in a manner and at a time determined by the BRSA,

(n) transactions which are taken into account as deductibles in calculation of own funds; and

(i)  other transactions to be determined by the BRSA.

Loan Loss Reserves

Procedures relating to loan loss reserves for non-performing loans are set out in regulations issued by the
BRSA. Pursuant to the Regulation on the Principles and Procedures Related to the Determination of
Qualifications of the Loans and other Receivables by Banks and the Provisions to be Set Aside in relation
thereto published in the Official Gazette No. 26333 dated 1 November 2006 and most recently amended on
14 February 2015 (the "Regulation™), banks are required to classify their loans and receivables in one of the
following groups:

I Loans of a Standard Nature and Other Receivables — This group involves loans and other receivables:

(1)  which have been disbursed to natural persons and legal entities with financial creditworthiness;

(2) the principal and interest payments of which have been structured according to the solvency and cash
flow of the debtor;

(3) the reimbursement of which has been made within specified periods, for which no reimbursement
problems are expected in the future and which can be fully collected; or
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(4)  for which no weakening of the creditworthiness of the debtor concerned has been found.

The terms of a bank's loans and receivables monitored in this group may be modified if such loans and
receivables continue to have the conditions envisaged for this group; however, in the event that such
modification is related to the extension of the initial payment plan under the loan or receivable, a general
loan provision, not being less than five times the sum of 1% of the cash loan portfolio plus 0.2% of the
non-cash loan portfolio (letters of guarantee, acceptance credits, letters of credit undertakings and
endorsements) or 0% for cash and non-cash loans utilised for transit trade, sales and deliveries considered as
exports and foreign exchange earning services and activities monitored under Group | and 0.5% and 0.19%,
respectively, for cash and non-cash loans provided to SMEs is required to be set aside and such
modifications are required to be disclosed under the financial reports to be disclosed to the public. This ratio
is required to be at least 2.5 times the consumer loans provisions for amended consumer loan agreements
(other than vehicle and mortgage loans). The modified loan or receivable may not be subject to this
additional general loan provision if such loan or receivable has low risk, is extended with a short term and
the interest payments thereof are made in a timely manner; provided that the principal amount of such loan
or receivable must be repaid within a year, at the latest, if the term of the loan or receivable is renewed
without causing any additional cost to a bank.

Pursuant to the amendment made to the Regulation dated 8 October 2013, the definition of consumer loans
has been extended to include credit card loans for individuals and overdraft loans for individuals, banks
whose total consumer loans excluding mortgage loans exceed 25% of total cash loans, shall allocate general
provisions for the consumer loan portfolio excluding mortgage loans under Group | and under Group |l at a
rate of 4% and 8% respectively. By the end of 2013, banks were required to set aside at least 25% of the
necessary provisioning due to above increase and to set aside at least by 50% by the end of 2014 and will be
required to set aside 100% by the end of 2015.

II. Loans and Other Receivables Under Close Monitoring — This group involves loans and other
receivables:

(1) which have been disbursed to natural persons and legal entities with financial creditworthiness and for
the principal and interest payments of which there is no problem at present, but which need to be
monitored closely due to reasons such as negative changes in the solvency or cash flow of the debtor,
or anticipation of probable materialisation of the latter or, significant financial risk carried by the
person utilising the loan;

(2)  whose principal and interest payments according to the conditions of the loan agreement are not likely
to be repaid according to the terms of the loan agreement and where the persistence of such problems
might result in partial or full non-reimbursement risk;

(3) which are very likely to be repaid, but the due dates are delayed for more than 30 days in the collection
of the principal and interest payments due to justifiable reasons, however, which cannot be considered
as loans or other receivables with limited recovery; or

(4) although the standing of the debtor has not weakened, there is a high likelihood of weakening due to
the debtor's irregular cash flow which is difficult to control.

If a bank has made several loans to a customer and any of these loans is included in this group, then all of the
bank's loans to such customer will be classified in this group even though some of the bank's loans to such
customer would otherwise have been included in group | above. The terms of a bank's loans and receivables
monitored in this group may be modified if such loans and receivables continue to have the conditions
envisaged for this group; however, in the event that such modification is related to the extension of the initial
payment plan under the loan or receivable, a general loan provision, not being less than 2.5 times the sum of
2% of the cash loan portfolio plus 0.4% of the non-cash loan portfolio for closely-monitored loans are
required to be set aside and such modifications are required to be disclosed under the financial reports to be
disclosed to the public. This ratio is required to be at least 1.25 times the consumer loans provisions for
amended consumer loan agreements (agreements other than vehicle and mortgage loans). The modified loan
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or receivable may not be subject to this additional general loan provision if such loan or receivable has low
risk, is extended with a short term and the interest payments thereof are made in a timely manner; provided
that the principal amount of such loan or receivable must be repaid within a year, at the latest, if the term of
the loan or receivable is renewed without causing any additional cost to a bank.

1)

)

()

(4)

()
()

©)

(4)

)

(2)

()

Loans and Other Receivables with Limited Recovery — This group involves loans and other
receivables:

with limited collectability due to the resources of, or the securities furnished by, the debtor being
found insufficient to meet the debt on the due date, and where the problems observed are not
eliminated, they are likely to cause loss;

the credibility of whose debtor has weakened and where the loan is deemed to have weakened,;

collection of whose principal or interest or both, has been delayed for more than 90 days but not more
than 180 days from the due date; or

in connection with which, the bank is of the opinion that collection by the bank of the principal or
interest of the loan or both will be delayed for more than 90 days from the due date owing to reasons
such as the debtor's difficulties in financing working capital or in creating additional liquidity.

Loans and Other Receivables with Suspicious Recovery — This group involves loans and other
receivables:

which seem unlikely to be repaid or liquidated under existing conditions;

in connection with which there is a strong likelihood that the bank will not be able to collect the full
loan amount that has become due or payable, under the terms stated in the loan agreement;

whose debtor's creditworthiness is deemed to have significantly weakened but which are not yet
completely considered as an actual loss due to the expected contribution of such other factors as a
merger, the possibility of finding new financing or a capital increase and improvement in the debtor's
creditworthiness and collectability of loans; or

there is a delay of more than 180 days but not more than one year from the due date in the collection
of the principal or interest or both.

Loans and Other Receivables Considered as Losses — This group involves loans and other receivables:
which are deemed to be uncollectible;

collection of whose principal or interest or both has been delayed by one year or more from the due
date; or

for which, although sharing the characteristics stated in the third and fourth categories, the bank is of
the opinion that they have become weakened and that the debtor has completely lost his
creditworthiness, due to the strong possibility that it will not be possible to fully collect the amounts
that have become due and payable within a period of over one year.

Pursuant to Article 53 of the Banking Law, banks must formulate, implement and regularly review policies
regarding: compensation for losses that have arisen or are likely to arise in connection with loans and other
receivables and to reserve an adequate level of provisions against impairment in the value of other assets and
receipt of guarantees and measurement of their value and reliability. In addition, such policies must address
issues such as monitoring the loans, follow-up procedures and the repayment of overdue loans. Banks are
under an obligation to establish and operate systems performing all of the foregoing.
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All provisions set aside for loans and other receivables in accordance with this Article 53 are considered
expenditures deductible from the corporate tax base in the year they are set aside. Pursuant to the
amendment dated 21 September 2012 to the Regulation, banks are required to reserve adequate provisions
for loans and other receivables until the end of the month during which the payment of such loans and
receivables has been delayed.

The Regulation requires Turkish banks to provide general provisions calculated at:

a. 1% of the loan cash portfolio plus 0.2% of the non-cash loan portfolio (letters of guarantee, aval,
sureties and other non-cash loans classified in Group | above); and

b. 2% of the closely monitored loan portfolio plus 0.4% of the non-cash loan portfolio (letters of
guarantee, aval, sureties and other non-cash loans classified in Group Il above).

The amendments to the Regulation on 16 February 2015 allow banks to provide a general reserve calculated
at 0% for cash and non-cash loans utilised for transit trade, sales and deliveries considered as exports and
foreign exchange earning services and activities monitored under Group | and a general reserve calculated at
0.5% and 0.1%, respectively, for cash and non-cash loans provided to SMEs.

In addition to the general provision, special provisions must be set aside for non-performing loans and
receivables in Groups 11, IV and V described above, in the amounts of 20%, 50% and 100%, respectively, of
the relevant loan or receivable.

Pursuant to the same regulation, all loans and receivables in groups Ill, IV and V above, irrespective of
whether any interest or other similar obligations of the debtor are applicable on the principal or whether the
receivables have been refinanced, are defined as NPLs. If several loans have been extended to a loan
customer by the same bank and if any of these loans is considered as a NPL, then all outstanding risks of
such loan customer are classified in the same group as the NPLs even if such loans would not otherwise fall
under the same group as such NPLs. If a NPL is repaid in full, the other loans of the loan customer may be
re-classified into the applicable group as if there were not related to NPLs.

Pursuant to the amendment dated 21 September 2012 made on the Regulation, the BRSA is entitled to
increase the provision rates taking into account the sector and country risk status of the borrowers.

Banks must also monitor the following types of security based on their classification:
l. Category | Collateral —

a. cash, deposit, profit sharing fund and gold deposit accounts provided that they are secured with pledge
or assignment agreements, promissory notes, debenture bonds and similar securities issued directly or
guaranteed by the Central Bank, the Treasury, the Housing Development Administration of Turkey or
the Privatisation Administration and funds gained from repurchase transactions over similar securities
and B-type investment profit sharing funds, member firm receivables arising out of credit cards and
gold reserved within Akbank;

b. transactions executed with the Treasury, Central Bank, the Privatisation Administration and the
Housing Development Administration and the transactions made against promissory notes, debenture
bonds and lease certificates under the Law numbered 4744, the Law regarding the Regulation of
Public Finance and Debt Management published in the Official Gazette dated 9 April 2002 and
numbered 24721 and similar securities issued directly or guaranteed by such institutions;

C. securities issued directly by, or under the surety of, the central governments or central banks of
countries that are members of OECD or guarantees and sureties given by them;

d. guarantees and sureties given by the banks operating in OECD member states;
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f.

V.

securities issued directly or guarantees and sureties given by the European Central Bank;

sureties and letters of guarantee, aval, acceptance and endorsements issued by banks operating in
Turkey in compliance with their maximum lending limits; and

bills and bonds issued by banks operating in Turkey the lease certificates the fund users of which are
banks and the mortgage-backed securities and asset-backed securities issued by the banks.

Category Il Collateral —

precious metals other than gold;

shares quoted on a stock exchange and A-type investment profit sharing funds;

asset-backed securities and private sector bonds except the ones issued by the borrower;

credit derivatives providing protection against credit risk;

the assignment or pledge of accrued entitlements of real and legal persons with public agencies;

liquid securities, negotiable instruments representing commodities, other types of commodities and
movables pledged at market value;

mortgages on real property registered with the land registry and mortgages on real property built on
allocated real estate provided that their appraised value is sufficient; and

export documents appurtenant to a bill of lading or carrier's receipt or insured within the scope of
export credit insurance policy;

negotiable instruments obtained from real and legal persons based on actual commercial relationships;
commercial receivable insurance policies; and

Credit Guarantee Fund sureties which do not have Treasury Undersecretaries’ support.

Category 111 Collateral —

commercial enterprise pledges;

other export documents;

vehicle pledges, including pledges of commercial vehicle lines and licence plates;

mortgages on aircraft or ships;

sureties from real or legal persons, creditworthiness of which is higher than the debtor; and
promissory notes of real and legal persons.

Category IV Collateral — Any other security not otherwise included in Category I, 11 or I11.

Assets owned by banks and leased to third parties under financial leasing agreements must also be classified
in accordance with the above mentioned categories.
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When calculating the special reserve requirements for NPLs, the value of collateral received from the
borrower is deducted from the borrower's loans and receivables in Categories Ill, IV and V above in the
following proportions in order to determine the amount of the required reserves:

Discount Ratio %

Category | COlALEral ..........cooiieiiee s 100
Category H COllAteral ............oooi i 75
Category HI COlAteral.........c.oiiiiiiiiiece et sre e 50
Category IV COIAtEral ..o 25

If the value of the collateral exceeds the amount of the NPLs, the above mentioned rates of consideration are
applied only to the portion of the collateral which is equal to the amount of the NPLs.

According to Article 11 of the Regulation, in the event of the borrower's failure to repay the loans or any
other receivables, including deferred interests, due to a temporary lack of liquidity that the borrower is
facing, the bank is allowed to refinance the borrower with additional funding in order to strengthen its
liquidity position or to structure a new repayment plan. Such loans and other receivables are required to
remain in their current loan Categories I, IV or V for at least the next six-month period and, within such
period, provisions continue to be set aside at the special provisions rate applicable to the relevant group.
Following this six month period, if total collections reach at least 15% of the total receivables for
restructured loans, the remaining receivables are reclassified to the "Refinanced/Restructured Loans and
Receivables" account. The bank may refinance the borrower for a second time if the borrower fails to repay
the refinanced loan, provided that 20% of the principal is collected on a yearly basis.

In addition to the general provisioning rules, the BRSA has from time to time enacted provisional rules
relating to exposures to debtors in certain industries (such as the maritime industry) or countries (such as
current rules that are in place for real persons or legal entities residing in or engaged in activities relating to
Libya and Syria).

According to Provisional Article 6 of the Regulation, which is effective until 31 December 2015, debt
classified as group Il receivables granted by the banks to be used in the maritime sector can be restructured
twice. Furthermore, such restructured debt may be classified as group | receivables; provided that at least
10% of the total debt has been repaid. Any such debt classified under group | that is reclassified as group Il
debt or that is restructured or is continued to be monitored under group Il as the agreed conditions for
reclassification were not adhered to and are restructured once again may be reclassified as group | debt;
provided that at least 15% of the total debt has been repaid. If such debt becomes subject to a redemption
plan for a second time as a result of new loans having been utilized, then such debt shall be classified as
group 11 debt until 5% of the total debt has been repaid. As long as such percentage of payments foreseen in
the redemption plan are made within the payment periods envisaged for group Ill, it is in the bank's
discretion to set aside special provisions for such loans and receivables.

In addition, pursuant to Provisional Article 6 described above, if there are loans or any other receivables
classified under groups I11, IV and V (excluding loans granted to be used for maritime sector as well as other
receivables), then such debt shall be reclassified in the same group as the debt relating to maritime sector as
described in the preceding paragraph; however, setting aside special provisions in the ratio foreseen by the
related group for these loans is in the discretion of banks. So long as the classification methods as set out in
the regulation are complied with, if a borrower fails to repay such debt due to a temporary lack of liquidity,
then a bank is allowed to refinance the borrower with additional funding in order to strengthen its liquidity
position or to structure a new repayment plan up to three times.

Any debt restructured pursuant to the paragraph above may be reclassified to the "Refinanced/Restructured
Loans and Receivables Account™ if:

. at least 5% of the total debt in the first restructuring has been repaid and the restructured loans have
been monitored under their respective group(s) for a period of at least three months,

. at least 10% of the total debt in the second restructuring has been repaid and the restructured loans
have been monitored under their respective group(s) for a period of six months,
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. at least 15% of the total debt in the third restructuring has been repaid and the restructured loans have
been monitored under their respective group(s) for a period of one year, and

. the payments foreseen in the payment plan are not delayed.

Banks must provide information in their year-end and interim financial reports to be disclosed to the public
for the loans and receivables involving the maritime sector, as defined above, that are subject to the terms of
a new contract or restructured.

Capital Adequacy

Basel Il was first implemented into Turkish law by the BRSA, by a regulation on measurement and
assessment of capital adequacy of banks which entered into force on 1 July 2012. Article 45 of the Banking
Law defines "Capital Adequacy” as having adequate equity against losses that could arise from the risks
encountered. Pursuant to the same article, banks must calculate, achieve, perpetuate and report their capital
adequacy ratio, which, within the framework of the BRSA's regulations, cannot be less than 8%.

The BRSA is authorized to increase the minimum capital adequacy ratio and the minimum consolidated
capital adequacy ratio, to set different ratios for each bank and to revise the calculation and notification
periods, but must consider each bank's internal systems as well as its asset and financial structures.

Under the Regulation on Equities of Banks published in the Official Gazette No. 28756 dated 5 September
2013 (the "BRSA Equities Regulation"), the bank's own funds consist of main capital (consisting of
common capital and additional main capital) (i.e., Tier 1 capital) and supplementary capital (i.e., Tier Il
capital) minus capital deductions. Subordinated debts of a bank are grouped as "primary subordinated debts”
(including utilizations in loan and bond format) and "secondary subordinated debts” (including utilizations in
loan and bond format) and are listed as one of the items that constitute "Tier 1" and "Tier II" capital,
respectively.

Basel 111

In December 2009, the Basel Committee published a draft proposal of a new regulatory regime for capital
and liquidity standards for banks. A comprehensive quantitative impact study was conducted by banks
during the spring 2010 based on the draft proposal, and the Basel Committee issued a final comprehensive
framework in December 2010 (“Basel 111”). Revisions to the Basel Il regulations were subsequently issued
in 2011 and 2013. The Basel Il regulations mainly include requirements regarding regulatory capital,
liquidity adequacy, leverage ratio and counterparty credit risk measurements.

More specifically, the Basel Il framework includes several key initiatives, which change the Basel 1l
framework. The key changes are, among others:

e The quality, consistency and transparency of the capital base are increased. In the new framework,
the regulatory deductions should mainly be applied to the common equity component of the capital
base. Further, to be eligible as Tier 1 and Tier 2 capital, instruments will need to meet more
stringent requirements.

e The risk coverage is further strengthened, which impacts the calculations of risk-weighted assets.
These changes concern increased capital requirements for trading book and securitisation activities,
and were implemented in December 2011 throughout Europe. Further changes, being implemented
from 2013, are proposed for counterparty credit risk in OTC market instruments and exposures to
banks and other financial intermediaries. In particular, a new capital requirement is proposed for
risk of changes in the credit value adjustment ("CVA").

e Increased minimum requirements and new capital buffer requirements introduced. The Basel
Committee has defined increased minimum thresholds that banks should at all times exceed, that is,
minimum 4.5% common equity Tier 1 ratio, 6% Tier 1 ratio and 8% capital ratio. In addition, the
Basel 11l framework introduces a capital conservation buffer of 2.5% on top of these minimum
thresholds. If banks do not meet this buffer, constraints will be imposed on the bank's capital
distribution, such as the payment of dividends. Also, in periods of excess growth, banks will be
required to hold an additional countercyclical buffer of up to 2.5% in order not to face restrictions.
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Given the nature of Akbank’s existing capital base, mostly composed of common equity and retained
earnings, Akbank expects that the impact of the Basel 11l framework on its capital base will be limited and
believes that it is already in compliance with the capital requirements set forth within the Basel Il
framework.

The Basel Committee has also proposed that the risk sensitive capital framework should be supplemented
with a non-risk based measure, the leverage ratio. The leverage ratio will be calculated as the Tier 1 capital
divided by the exposure (on and off-balance sheet exposures, with certain adjustments for selected items
such as derivatives). A minimum leverage ratio of 3% will be evaluated during a parallel run period.

Another new key component of the Basel 11l framework is the introduction of increased regulations for
liquidity risks. The objective of the liquidity reform is to improve the banking sector's ability to absorb
shocks arising from financial and economic stress, whatever the source, thus reducing the risk of spill over
from the financial sector to the real economy. The Basel Committee has developed two new quantitative
liquidity standards as part of the Basel Il framework, which are the liquidity coverage ratio and the net
stable funding ratio. The liquidity coverage ratio aims to ensure that a bank maintains an adequate level of
unencumbered, high quality assets that can be converted into cash to meet its liquidity needs for a 30-
day time horizon under an acute liquidity stress scenario. The net stable funding ratio, on the other hand,
establishes a minimum acceptable amount of stable funding, based on the liquidity characteristics of an
institution's assets and activities over a one-year horizon. These standards aim to set the minimum levels of
liquidity for internationally active banks.

In 2013, the BRSA announced its intention to adopt the Basel Ill requirements and, as published in the
Official Gazette dated 5 September 2013 and numbered 28756, adopted the BRSA Equities Regulation and
amendments to the Regulation on the Measurement and Evaluation of the Capital Adequacy of Banks, both
of which entered into effect on 1 January 2014. The BRSA Equities Regulation introduces core Tier | capital
and additional Tier | capital as components of Tier | capital, while the amendments to the Regulation on the
Measurement and Evaluation of Capital Adequacy of Banks: (a) introduced a minimum core capital
adequacy standard ratio (4.5%) and a minimum Tier | capital adequacy standard ratio (6.0%) to be calculated
on a consolidated and non-consolidated basis (which are in addition to the previously existing requirement
for a minimum total capital adequacy ratio of 8.0%) and (b) change the risk weights of certain items that are
categorized under “other assets.” The BRSA Equities Regulation has also introduced new Tier II rules and
determined new criteria for debt instruments to be included in the Tier Il capital.

In addition to these new regulations: (a) the Regulation on the Capital Maintenance and Cyclical Capital
Buffer, which regulates the procedures and principles regarding the calculation of additional core capital
amount, and (b) the Regulation on the Measurement and Evaluation of Leverage Levels of Banks, through
which regulation the BRSA seeks to constrain leverage in the banking system and ensure maintenance of
adequate equity on a consolidated and non-consolidated basis against leverage risks, were published in the
Official Gazette dated 5 November 2013 and numbered 28812 and entered into effect on 1 January 2014
with the exception of certain provisions of the Regulation on the Measurement and Evaluation of Leverage
Levels of Banks that have entered into effect as of 1 January 2015 (except net stable funding ratio and
counterparty credit risk requirements).

Lastly, the Regulation on the Calculation of Banks' Liquidity Coverage Ratios (defined below), through
which the BRSA seeks to ensure that a bank maintains an adequate level of unencumbered, high-quality
liquid assets that can be converted into cash to meet its liquidity needs for a 30 calendar day period both on a
consolidated and unconsolidated basis, was published in the Official Gazette, dated 21 March 2014 and
numbered 28948, and entered into effect immediately with the provisions thereof becoming applicable as of
1 January 2014 (with the exception of certain provisions relating to minimum coverage ratio levels and the
consequences of failing to maintain compliance, which entered into effect on 1 January 2015). If the Bank is
unable to maintain its capital adequacy or leverage ratios above the minimum levels required by the BRSA
or other regulators (whether due to the inability to obtain additional capital on acceptable economic terms, if
at all, sell assets (including subsidiaries) at commercially reasonable prices, or at all, or for any other reason),
then this could have a material adverse effect on Akbank's business, financial condition, results of operations
and prospects.
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Liquidity and Reserve Requirements

Acrticle 46 of the Banking Law requires banks to calculate, attain, maintain and report the minimum liquidity
level in accordance with principles and procedures set out by the BRSA. Within this framework, a
comprehensive liquidity arrangement has been put into force by the BRSA, following the consent of the
Central Bank.

The Regulation on the Calculation of Banks’ Liquidity Coverage Ratios, through which BRSA seeks to
ensure that a bank maintains an adequate level of unencumbered, high-quality liquid assets that can be
converted into cash to meet its liquidity needs for a 30 calendar day period, both on a consolidated and
unconsolidated basis, was published in the Official Gazette, dated 21 March 2014 and numbered 28948 (the
“Regulation on Liquidity Coverage Ratios”) and entered into effect immediately with the provisions
thereof becoming applicable as of 1 January 2014 (with the exception of certain provisions relating to
minimum coverage ratio levels, which entered into effect on 1 January 2015). The Regulation on Liquidity
Coverage Ratios provides that the ratio of the high quality asset stock to the net cash outflows, both of which
are calculated in line with the regulation, cannot be lower than 100% in respect of total consolidated and
non-consolidated liquidity and 80% in respect of total consolidated and non-consolidated foreign exchange
liquidity. Unconsolidated total and foreign currency liquidity coverage ratios cannot be non-compliant more
than six times within a calendar year, which includes non-compliances that have already been remedied.
With respect to consolidated total and foreign currency liquidity coverage, these cannot be non-compliant
consecutively within a calendar year and such ratios cannot be non-compliant for more than two times within
a calendar year, including the non-compliances that have already been remedied.

Pursuant to Communique Reserve Requirements numbered 2013/15 and published in the Official Gazette
dated 25 December 2013 and numbered 28862 (“Communique Regarding Reserve Requirements”, as of the
date of this Prospectus, the reserve requirements regarding foreign currency liabilities vary by category, as
set forth below:

Category of Foreign Currency Liabilities Required Reserve Ratio
Demand deposits, notice deposits, private current accounts and the deposit/participation
accounts
With up to (and including) 1-month, 3-month, 6-month and up to 1-year maturities.................... 13%
Deposit/participation accounts up to 1-year and longer Maturities..........ccoevvereneieneneicneneene, 9%
Other liabilities up to 1-year maturity (including 1-Year) .........ccoccoiiriiiiineiiicieisc e 20%
Other liabilities up to 2-year maturity (including 2-year) 14%
Other liabilities up to 3-year maturity (inCluding 3-YEar) .........cccevveieiie i 8%
Other liabilities up to 5-year maturity (inClUdING 5-YEar) ......cccccveieeie i 7
Other liabilities longer than 5 year MAatUrity ..........ccociiiiiiieiie i 6%
Ratios for
corresponding
SPECIAL FUN POOIS......eciieie e et eb e et ebe e maturities above

The reserve requirements regarding Turkish Lira liabilities vary by category, as set forth below:

Category of Turkish Lira Liabilities Required Reserve Ratio
Demand deposits, notice deposits, private current accounts and the deposits/accounts with up to
1-month maturity (including 1-month) up to 3-month maturity (including 3-month) .................... 11.5%
Deposits/participation accounts up to 1-month maturity (including 1-month) .........c.cccccovereennen. 11.5%
Deposits/participation accounts up to 3-month maturity (including 3-month) ...........ccccccvereennen. 11.5%
Deposits/participation accounts up to 6-month maturity (including 6-month) ...........cc.ccccoeereennen. 8.5%
Deposits/participation accounts up t0 1-year MatUrity..........coccoceririieieieiene e 6.5%
Deposits/participation accounts up to 1-year and longer Maturities .............ccooeeverieeienenenenesenn 5%
Other Turkish Lira liabilities up to 1-year maturity (including 1-year) .........cccccooveieiinenienennnnnn 11.5%
Other Turkish Lira liabilities up to 3-years maturity (including 3-years) .........ccccccoevinenenenennnn 8%
Other Turkish Lira liabilities longer than 3-year Maturity ..........ccoceeeeirienieienneeeeee e 5%
Ratios for
corresponding
SPECIAl TUNA POOIS. ... .o et a st e s e e e et e eeneesrenre e maturities above
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The reserve requirements will also apply to gold deposit accounts. Furthermore, pursuant to the
Communiqué Regarding Reserve Requirements issued by the Central Bank, banks are permitted to maintain:
(a) up to a maximum of 60% of the Turkish Lira reserve requirements in U.S. Dollars (first 30% at 1.0 times,
second 5% at 1.5 times, third 5% at 1.9 times, fourth 5% at 2.3 times, fifth 5% at 2.7 times, sixth 5% at 3.1
times, seventh 5% at 3.9 times, eighth 5% at 4.1, ninth 5% at 4,3, tenth 5% 4,5 and eleventh 5% at 4,7 times)
and up to a maximum of 30% of the Turkish lira reserve requirements in standard gold (first 15% at 1.4
times, second 5% at 1.5 times, third 5% at 2.0 times and fourth 5% at 2.5 times the reserve requirement) and
(b) up to the entire amount of reserve requirements that should be maintained for precious metal deposit
accounts should be maintained in the form of standard gold in blocked accounts. In addition, pursuant to the
Communiqué Regarding Reserve Requirements banks are required to maintain their required reserves
against their US Dollar denominated liabilities in U.S. Dollars only.

Furthermore, pursuant to an amendment to the Communiqué Regarding Reserve Requirements entered into
force on 17 January 2014, a bank must establish additional mandatory reserves if its financial leverage ratio
falls within certain intervals. The financial leverage ratio is calculated according to the division of a bank's
capital into the sum of the following items:

@) its total liabilities,

(b) its total non-cash loans and obligations,

(©) its revocable commitments multiplied by 0.1,

(d) the total sum of each of its derivatives commitments multiplied by its respective loan conversion
rate, and

(e) its irrevocable commitments.

This additional mandatory reserve amount is calculated quarterly according to the arithmetic mean of the
monthly leverage ratio.

A bank also must maintain mandatory reserves for six mandatory reserve periods beginning with the fourth
calendar month following an accounting period and additional mandatory reserves for liabilities in Turkish
Lira and foreign currency, as set forth below:

Additional

Reserve

Calculation Period for the Leverage Ratio Leverage Ratio Requirement
From the 4th quarter of 2014 through the 3rd quarter of 2014...  Below 3.0% 2.0%
From 3.0% (inclusive) to 3.25% 1.5%

From 3.25% (inclusive) to 3.5% 1.0%

From the 4th quarter of 2014 through the 3rd quarter of 2015...  Below 3.0% 2.0%
From 3.0% (inclusive) to 3.50% 1.5%

From 3.50% (inclusive) to 4.0% 1.0%

Following the 4th quarter of 2015 (inclusive) ..................... Below 3.0% 2.0%
From 3.0% (inclusive) to 4.0% 1.5%

From 4.0% (inclusive) to 5.0% 1.0%

Banks have been required to notify the Central Bank of their leverage ratios starting from 31 December
2012, and the above described additional reserve requirements were first implemented in 2014 starting with
2013 year end financials.

Starting in September 2010, reserve accounts kept in Turkish Lira became non-interest bearing (reserve
accounts in foreign currencies have not been interest bearing since 2008).

The regulations state that the liquidity adequacy ratio of a bank is the ratio of high quality liquid asset
reserves to net cash outflows of the bank. A bank must maintain an arithmetic average of 100% liquidity
adequacy (both consolidated and unconsolidated) (to be calculated based on a weekly average of the ratios of
business days for the unconsolidated ratio as defined by the regulation and (to be calculated based on
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a monthly average of the ratios of the business days for the consolidated ratio) and 80% liquidity adequacy
(both consolidated and unconsolidated) for its foreign currency liabilities.

Foreign Exchange Requirements

Pursuant to a regulation on foreign exchange net position/capital base issued by the BRSA and published in
the Official Gazette dated 1 November 2006 and numbered 26333, the ratio of a bank's foreign exchange net
position to its capital base should not exceed 20%, which calculation is required to be made on a weekly
basis. The net foreign exchange position is the difference between the Turkish Lira equivalent of a bank's
foreign exchange assets and its foreign exchange liabilities. For the purpose of computing the net foreign
exchange position, foreign exchange assets include all active foreign exchange accounts held by a bank
(including its foreign branches), its foreign exchangeindexed assets and its subscribed forward foreign
exchange purchases; for purposes of computing the net foreign exchange position, foreign exchange
liabilities include all passive foreign exchange accounts held by a bank (including its foreign branches), its
subscribed foreign exchange-indexed liabilities and its subscribed forward foreign exchange sales. If the
ratio of a bank's net foreign exchange position to its capital base exceeds 20%, then the bank is required to
take steps to move back into compliance within two weeks following the bank's calculation period. Banks
are permitted to exceed the legal net foreign exchange position to capital base ratio up to six times per
calendar year.

Audit of Banks

Pursuant to Article 24 of the Banking Law, a bank's board of directors shall establish an audit committee for
the execution of the audit and monitoring functions of the board of directors. Audit committees shall consist
of a minimum of two members who must be appointed from among the members of the board of directors
who do not have executive duties. The duties and responsibilities of the audit committee include the
supervision of the efficiency and adequacy of the banks' internal control, risk management and internal audit
systems, functioning of these systems and accounting and reporting systems within the framework of the
Banking Law and the relevant legislation, and integrity of the information produced; conducting the
necessary preliminary evaluations for the selection of independent audit firms by the board of directors;
regularly monitoring the activities of independent audit firms selected by the board of directors; and, in the
case of parent undertakings covered by the Banking Law, ensuring that the internal audit functions of the
relevant institutions are carried out in a consolidated and coordinated manner, on behalf of the board of
directors.

The BRSA, as the principal regulatory authority, has the right to monitor banks' compliance with the relevant
legislation.

As part of exercising this right, the BRSA reviews audit reports prepared for banks by their independent
auditing firms. Banks are required to select an independent audit firm in accordance with the Regulation
Regarding the Authorisation and Activities of Incorporations that Will Perform Independent Audit at Banks,
published in the Official Gazette on 1 November 2006, numbered 26333 (as amended by the Regulation
published in the Official Gazette dated 24 July 2007 and numbered 26592). Independent auditors are held
liable for certain liabilities defined in the regulation. Professional liability insurance is required for
independent auditors, evaluators, rating agencies and certain other support services. Furthermore, banks are
required to consolidate their financial statements on a quarterly basis in accordance with certain
consolidation principles established by the BRSA. The year-end consolidated financial statements are
required to be audited, whereas other quarters' consolidated interim financial statements are subject only to a
limited review by independent audit firms.

The reports prepared by independent audit firms are also filed with the Capital Markets Board ("CMB") if
the banks' shares are quoted on the Borsa Istanbul. The CMB has the right to inspect the accounts and
transaction records of any publicly traded company. In addition, quarterly reports that are subject to limited
review must also be filed with the CMB.

All banks (public and private) also undergo annual and interim audits by the BRSA. Prior to the enactment
of the Banks Act, the supervision used to be carried out by the Treasury and the Central Bank. Annual audits
encompass all aspects of a bank's operations, its financial statements and other matters affecting the bank's
financial position, including its domestic banking activities, foreign exchange transactions and tax liabilities.
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Additionally, such audits seek to ensure compliance with applicable laws and constitutional documents of the
bank. The Central Bank has the right to monitor compliance by banks with the Central Bank's regulations
through off-site examinations.

Pursuant to the Regulation regarding the Internal Systems and Assessment Process for the Adequacy of the
Internal Capital of Banks, as issued by the BRSA and published in the Official Gazette dated 11 June 2014
and numbered 29057, banks are required to establish, manage and develop (for themselves and all of their
consolidated affiliates) internal audit and risk management systems commensurate with the scope and
structure of their activities, in compliance with the provisions of the regulation. Pursuant to such regulation,
the internal audit and risk management systems are to be vested in a department of the bank that has the
necessary independence to accomplish its purpose, provided that such department reports to the bank's board
of directors. To achieve this, according to the regulation, the internal control personnel cannot also be
appointed to work in a role conflicting with their internal control duties.

Savings Deposit Insurance Fund

Avrticle 111 of the Banking Law relates to the SDIF and its principles. The SDIF has been established to
develop trust and stability in the banking sector by strengthening the financial structures of Turkish banks,
restructuring Turkish banks as needed, and insuring the savings deposits held by Turkish banks. The SDIF is
a public legal entity set up to insure savings deposits held by banks. The SDIF is responsible for and
authorised to take measures to restructure, transfer to third parties and strengthen the financial structures of
banks, the shares of which and/or the management and control of which have been transferred to the SDIF in
accordance with Article 71 of the Banking Law, to restructure such banks and to transfer them to third
persons, as well as other duties imposed on it.

The main powers and duties of the SDIF pursuant to the SDIF regulation published in the Official Gazette
dated 25 March 2006 and numbered 26119 are as follows:

(@  Ensuring the enforcement of the SDIF Board's decisions;
(b)  Establishing the human resources policies of the SDIF;

(c) Becoming members of international financial, economic and professional organisations, in which
domestic and foreign equivalent agencies participate, and signing memoranda of understanding with
the authorised bodies of foreign countries regarding the matters that fall under the SDIF's span of duty;

(d) Toinsure the savings deposit and participation funds in the credit institutions;

(e) To determine the scope and amount of the savings deposit and participation funds which are subject to
insurance with the opinion of the Central Bank, BRSA and Treasury Undersecretaries, to determine
risk based insurance premiums timetable, collection time and form and other issues in cooperation
with the opinion of BRSA,;

(f)  To pay the insured deposits and participation funds from its sources, in the credit institutions whose
operating permission have been revoked, directly or through another bank;

(g) To fulfil the necessary operations regarding the transfer, sale and merger of the banks whose
shareholder rights except dividends and management and supervision transferred to the SDIF by
BRSA, with the condition that the losses of the partners are reduced from the capital;

(h)  To take management and control of the banks whose operating permission has revoked and fulfil the
necessary operations regarding the bankruptcy and liquidation of them;

(i)  To request from the public institutions, agencies, real persons and legal entities to provide the all
information, document and book, continuously, regularly and timely for the SDIF in the framework of
the Article 123 of the Law with the charged personnel or official inscription;

()  To make regulations and communiqué's for the enforcement of the Law with SDIF Board's decision;
and

(k)  To fulfil the other duties that the Law and other related legislation assign.
Premiums paid by a bank into the SDIF are to be treated as an expense in the calculation of that bank's
corporate tax.
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In the event of the bankruptcy of a bank, the SDIF is a privileged creditor and may liquidate the bank under
the provisions of the Execution and Bankruptcy Law No. 2004, exercising the duties and powers of the
bankruptcy office and creditors' meeting and the bankruptcy administration.

The owners of deposits and participation funds are treated as privileged creditors with respect to the part of
their accounts not subject to insurance, pursuant to article 206, line three of the Execution and Bankruptcy
Law no. 2004, and receive their receivables after the payment of the receivables of the SDIF and the claims
of the state and social security organisations covered by the Law No. 6183 in the case of the bankruptcy of
credit institutions.

The resources available to the SDIF pursuant to Article 130 of the Banking Law are: (a) insurance premiums
paid by banks; (b) deposits, custody accounts, contributions/funds and claims that have been prescribed; (c)
contributions deposited by the founders of a bank in an amount equal to 10% of the minimum capital
deposited within one year following the commencement of their activities; (d) if permission is granted by the
BRSA for the acquisition of shares beyond the limits set forth in the Banking Law, 1% of the nominal or
market value of all allocated shares; (e) 50% of judicial and 90% of administrative fines imposed on account
of violation of the provisions of the Banking Law; (f) revenue from the assets of the SDIF and other
revenues; and (g) the funds to be transferred to the SDIF and not sought by their owners for ten years
(whereas a certain notification procedure is followed by SDIF annually) following a voluntary liquidation of
a bank in accordance with the Banking Law.

Under Article 131 of the Banking Law, the SDIF may, in extraordinary situations, borrow with the
authorisation of the Treasury or borrow long-term government securities from the Treasury. Principles and
procedures regarding government securities, including interest rates and terms and conditions of repayments
to the Treasury, are determined jointly by the Treasury and the SDIF.

Cancellation of Banking License
According to Article 67 of Banking Law, if the results of consolidated and unconsolidated audits show that:

. the assets of a bank are likely to become insufficient to cover its obligations as they become due;
. the bank is not complying with liquidity requirements;

. the bank's profitability is not sufficient to conduct its business in a secure manner due to disturbances
in the relation and balance between expenses and profit;

. the regulatory equity capital of such bank is not sufficient or is likely to become insufficient;

. the quality of assets of such bank have been impaired in a manner potentially weakening its financial
structure;

. the decisions, transactions or applications of such bank are in breach of the Banking Law, relevant
regulations or the decisions of the BRSA;

. such bank fails to establish internal audit, supervision and risk management systems or to effectively
and sufficiently conduct such systems, or any other factor impedes the audit; or

. imprudent acts of such bank’'s management materially increase the risks stipulated under the Banking
Law and relevant legislation or potentially weaken the bank’s financial structure,

then, depending on which events listed above are applicable, the BRSA may require the board of directors of
such bank to take one or more of the following actions or any other actions that the BRSA deems necessary:

. to increase its equity capital;

. not to distribute dividends for a temporary period and to transfer its distributable dividend to the
reserve fund;

. to increase its loan provisions;
. to stop extension of loans to its shareholders;
. to dispose of its assets in order to strengthen its liquidity;

. to limit or stop its new investments;
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. to limit its salary and other payments;

. to cease its long-term investments;

. to comply with the relevant banking legislation;

. to cease its risky transactions by re-evaluating its credit policy; and/or

. to take all actions to decrease any maturity, foreign exchange and interest rate risks,
for a period determined by the BRSA and in accordance with a plan approved by the BRSA.

In the event the aforementioned actions are not taken by that bank or its financial structure cannot be
strengthened despite the fact that such actions have been taken, or the BRSA determines that taking such
actions will not lead to a result, then the BRSA may require such bank:

. to strengthen its financial structure, increase its liquidity and/or capital adequacy;
. to dispose of its fixed assets and long-term assets within a reasonable time determined by the BRSA,;
. to decrease its operational and management costs;

. to postpone its payments under any name whatsoever, excluding the regular payments to be made to its
members;

. to limit or prohibit extension of any cash or non-cash loans to certain third persons, legal entities, risk
groups or sectors;

. to convene an extraordinary general assembly in order to change the members of the board of directors
or assign new member(s) to the board of directors, in the event any board member is responsible for
the failure to comply with the relevant legislation or the increase in risk as set out above; and/or

. to implement short-, medium- or long-term plans and projections that are approved by the BRSA to
decrease the risks incurred by the bank, and the members of the board of directors and the shareholders
with qualified shares must agree to the implementation of such plan in writing.

In the event that the aforementioned actions are not taken by that bank, or its financial structure cannot be
strengthened despite the fact that such actions have been taken, or the BRSA determines that taking these
actions will not lead to a result, then the BRSA may require such bank:

. to limit or cease its business or its whole organisation by its field of activity for a temporary period,
including its relations with its local or foreign branches and correspondents;

. to apply various restrictions, including restrictions on rate ratio and maturity with respect to resource
collection and utilisation;

. to remove from office (in whole or in part) its members of the board of directors, general manager and
deputy general managers and department and branch managers and obtain approval from the BRSA as
to the persons to be appointed to replace these;

. to make available long-term loans, provided that these will not exceed the amount of deposit or
participation funds subject to insurance, and be served by the shares of other assets of the controlling
shareholders;

. to limit or cease its non-performing operations and to dispose of its non-performing assets;
. to merge with one or several banks;

. to procure new shareholders in order to increase its equity capital; and/or

. to cover its losses with its equity capital.

In the event that: (a) the aforementioned actions are not (in whole or in part) taken by such bank within a
period of time stipulated by the BRSA or in any case within twelve months; (b) the financial structure of
such bank has not been strengthened despite the fact that such actions have been taken; (c) the BRSA
determines that taking these actions will not strengthen the bank's financial structure; (d) the continuation of
the activities of such bank would jeopardise the rights of the depositors and the participation fund owners
and the security and stability of the financial system; (e) such bank cannot cover its liabilities as they become
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due; (f) the total amount of the liabilities of such bank exceeds the total amount of its assets; or (g) the
controlling shareholders or managers of such bank are found to have utilised such bank's resources for their
own interests, directly or indirectly or fraudulently, in a manner that jeopardised the secure functioning of the
bank or caused such bank to sustain a loss as a result of such misuse, then the BRSA, with the affirmative
vote of at least five of its board members, may revoke the licence of such bank to engage in banking
operations and/or accept deposits, and transfer the management, supervision and control of the shareholding
rights (excluding dividends) of such bank to the SDIF for the purpose of the whole or partial transfer or sale
of such bank to third persons or merger thereof, provided that the loss is deducted from the share capital of
the current shareholders.

In the event that the licence of a bank to engage in banking operations and/or to accept deposits is revoked,
then that bank's management and audit will be taken over by the SDIF. Any and all execution and
bankruptcy proceedings (including preliminary injunction) against such bank would be discontinued as from
the date on which the BRSA's decision to revoke such bank's licence is published in the Official Gazette.
From the date of revocation of such bank's licence, the creditors of such bank may not assign their rights or
take any action that could lead to the assignment of their rights. The SDIF must take measures to protect the
rights of depositors and other creditors of such bank. The SDIF is required to pay the insured deposits of
such bank either by itself or through another bank it may designate. In practice, the SDIF may designate
another bank that is under its control. The SDIF is required to institute bankruptcy proceedings in the name
of depositors against a bank whose banking licence is revoked.

Annual Reporting

Pursuant to the Banking Law, Turkish banks are required to follow the BRSA's principles and procedures
(that are established in consultation with the Turkish Accounting Standards Board and international
standards) when preparing their annual reports. In addition, they must ensure uniformity in their accounting
systems, correctly record all their transactions and prepare timely and accurate financial reports in a format
that is clear, reliable and comparable, as well as suitable for auditing, analysis and interpretation.

Furthermore, Turkish companies (including banks) are required to comply with the Regulation regarding
Determination of the Minimum Content of the Companies' Annual Reports published by the Ministry of
Customs and Trade, as well as the Corporate Governance Communigué, when preparing their annual reports.
These reports include the following information: management and organisation structures, human resources,
activities, financial situations, assessment of management and expectations and a summary of the directors'
report and independent auditor's report.

Banks cannot settle their balance sheets without ensuring reconciliation with the legal and auxiliary books
and records of its branches and domestic and foreign correspondents.

The BRSA is authorised to take necessary measures where it is determined that a bank’s financial statements
are misrepresented.

When presenting a bank’s financial reports to the approval of the board of directors, the chairman of the
board, audit committee, general manager, deputy general manager responsible for financial reporting and the
relevant unit manager (or equivalent authorities) must sign the reports indicating their full names and titles
and declare that the financial report complies with relevant legislation and accounting records. In addition,
foreign banks must have the members of the board of managers of their Turkish branches sign the annual
reports.

Independent auditors must approve all annual reports that banks present to their general assemblies.

Banks are required to submit their financial reports to related authorities and publish them in accordance
with the BRSA's principles and procedures.

Further, banks are required to submit and publish activity reports that comply with the BRSA's established
guidelines. These reports include the following information: management and organisation structures,
human resources, activities, financial situations, assessment of management and expectations and a summary
of the directors' report and independent auditor’s report.

The Regulation on Procedures and Principles of Preparation and Publication of Annual Activity Reports by
the Banks, published in the Official Gazette No. 26333 dated 1 November 2006, regulates the procedures and
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principles regarding the annual activity reports of banks to be published at the end of each fiscal year.
According to the regulation, among other things, a bank's financial performance and the risks that it faces
need to be assessed in the annual activity report. The annual activity report is subject to the approval of the
board of directors and must be submitted to shareholders at least 15 days before the annual general assembly
of the bank. Each bank must keep a copy of such report in its headquarters and each branch and publish it on
its website at the latest by the end of May following the end of relevant fiscal year.

Disclosure of Financial Statements

With the Communiqué on Financial Statements to be Disclosed to the Public published in the Official
Gazette No. 28337 dated 28 June 2012, new principles of disclosure of annotated financial statements of
banks were promulgated. The amendments to the calculation of risk-weighted assets and their implications
for capital adequacy ratios are reflected in the requirements relating to information to be disclosed to the
public and new standards of disclosure of operational, market, currency and credit risk. In addition, new
principles were determined with respect to the disclosure of position risks relating from (inter alia)
securitization transactions and investments in quoted stocks.

Financial Services Fee

Pursuant to Tariff 8 of the Law on Fees No. 492, as amended by the Law No. 5951, banks are required to
pay a financial services fee for each of their branches each year. The amount of the fee is determined by
reference to the population of the district in which the relevant branch is located.

Corporate Governance Principles

On 3 January 2014, the Corporate Governance Communiqué was published by the CMB and entered into
force, providing certain compulsory and non-mandatory principles applicable to all companies incorporated
in Turkey and listed on the Borsa Istanbul, including Akbank. There are certain other additional
miscellaneous corporate governance requirements under other Turkish law and regulations which it will
remain subject to (i.e., those that apply to non-listed companies and banks).

As of the date of this Base Prospectus, Akbank is subject to the Corporate Governance Principles stated in
the banking regulations and the regulations for capital markets that are applicable to banks. Where Akbank
does not comply with any of the non-mandatory principles applicable to it under the Corporate Governance
Communiqué, it will explain any such non-compliance in its annual Corporate Governance Principles
Compliance Report, which is published as part of Akbank's annual report.

The Corporate Governance Communiqué contains principles relating to: (a) companies' shareholders, (b)
public disclosure and transparency, (c) the stakeholders of companies and (d) the board of directors. A
number of principles are compulsory, while the remaining principles apply on a "comply or explain" basis.
The Corporate Governance Communiqué classifies listed companies into three categories according to their
market capitalization and the market value of their free-float shares, subject to recalculation on an annual
basis. Akbank is classified as a "Tier 1" company.

The mandatory principles under the Corporate Governance Communiqué include provisions relating to: (a)
the composition of the board of directors, (b) appointment of independent board members, (¢) board
committees, (d) specific corporate approval requirements for related party transactions, transactions that may
result in a conflict of interest and certain other transactions deemed material by the Corporate Governance
Communiqué and (e) information rights in connection with general assembly meetings.

Listed companies are required to have independent board members, which should constitute one third of the
board of directors and should not be fewer than two; however, publicly traded banks are required to appoint
three independent board members to their board of directors, which directors may be selected from the
members of the bank's audit committee; provided that at least one member should meet the mandatory
qualification required for independent board members as set out in the applicable legislation. The Corporate
Governance Communiqué further initiated a pre-assessment system to determine the "independency" of
individuals nominated as independent board members in "Tier 1" companies (for banks, to the extent such
independent board members are not members of that bank’s audit committee). Those nominated for such
positions must be evaluated by the "Corporate Governance Committee” or the "Nomination Committee," if
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any, of the board of directors for fulfilling the applicable criteria stated in the Corporate Governance
Communiqué. The board of directors is required to prepare a list of nominees based upon this evaluation for
final review by the CMB, which is authorized to issue a "negative view" on any nominee and prevent their
appointment as independent members of the board of directors. The Corporate Governance Communiqué
also requires listed companies to establish certain other board committees.

In addition to the mandatory principles regarding the composition of the board and the independent board
members, the Corporate Governance Communiqué introduced specific corporate approval requirements for
all material related party transactions, transactions concerning the establishment of security (excluding for
financial institutions), pledge (excluding for financial institutions) and mortgage (excluding for financial
institutions) for third parties and transactions which are deemed "material." "Material transactions" are
described as the lease, transfer or establishment of rights in rem (other than establishment of rights in rem by
financial institutions resulting from their general course of business) over the total or a substantial part of the
listed company's assets, acquire or lease of a material asset, establishing privileges or changes in the scope of
current privileges and delisting of the company. All those types of transactions shall be approved by the
majority of the independent board members. If not, then they shall be brought to the general assembly
meeting where related parties to those transactions are not allowed to vote. Meeting quorum shall not be
sought for these resolutions and the resolution quorum is two thirds majority of the attendees who may vote;
however, in the event of attendance of shareholders representing not less than one-half of the voting rights, a
simple majority of the attendees would be sufficient (unless a larger majority is required pursuant to such
company's articles of association).

The Capital Markets Law authorizes the CMB to require listed companies to comply with the corporate
governance principles in whole or in part and to take certain measures with a view to ensure compliance with
the new principles, which include requesting injunctions from the court or filing lawsuits to determine or to
revoke any unlawful transactions or actions that contradict with these principles.

Anti-Money Laundering

Turkey is a member country of the FATF and has enacted laws and regulations to combat money laundering,
terrorist financing and other financial crimes. In Turkey, all banks are obligated to implement and fulfil
certain requirements regarding the treatment of activities that may be referred to as money laundering set
forth in Law No. 5549 on Prevention of Laundering Proceeds of Crime. See "Risk Factors — Risks related to
Turkey — The Financial Action Task Force may call upon its members to take measures against Turkey."

Minimum standards and duties under such law and related legislation include customer identification, record
keeping, suspicious transaction reporting, employee training, monitoring activities and the designation of a
compliance officer. Suspicious transactions must be reported to the Financial Crimes Investigation Board.

New measures against the financing of terrorist activities in Turkey were introduced with the entry into force
of the Law on Combating the Financing of Terrorism on 16 February 2013 (“the CFT Law"). The CFT Law
expands the scope of the offence of financing of terrorism (as currently defined under Turkish anti-terrorism
laws). The CFT Law also presents new principles and mechanisms for identifying and freezing terrorist
assets and facilitates the implementation of United Nations Security Council decisions, in particular, those
relating to entities and/or individuals place on sanction lists.

New Consumer Loan, Provisioning and Credit Card Regulations

On 8 October 2013, the BRSA introduced new regulations that aim to limit the expansion of individual
loans, especially credit card instalments. The rules: (a) include overdrafts on deposit accounts and loans on
credit cards in the category of consumer loans for purposes of provisioning requirements, (b) set a limit of
TL1,000 for credit cards issued to consumers who apply for a credit card for the first time if their income
cannot be determined by the bank and (c) require credit card issuers to monitor cardholders' income levels
before each limit increase of the credit card. A bank should not increase the limit of the credit card if the
aggregate card limit exceeds four times the consumer's monthly income. In addition, after 1 January 2014,
minimum payment ratios for credit card limits up to TL20,000 will be incrementally increased to ratios
between 30% and 40% until 1 January 2015. These new regulations might result in slowing the growth
and/or reducing the profitability of Akbank's credit card business.
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The New Consumer Protection Law, which entered into force in May 2014, imposes new rules applicable to
Turkish banks, such as requiring banks to offer to its customers at least one credit card type for which no
annual subscription fee (or other similar fee) is payable. Furthermore, while a bank is generally permitted to
charge its customers fees for accounts held with it, no such fees may be payable on certain specific accounts
(such as fixed term loan accounts and mortgage accounts). In addition, the consumers have the right of
withdrawal from consumer credit agreements (except for mortgage loans) within 14 days without presenting
any reason or penalty payment. For mortgage loans, if the payments are made before the relevant maturity
dates, the prepayment fee cannot be more than 2% of the prepaid amount which is calculated upon the
required interest discount, whereas for the loans of which the remaining maturity is less than 36 months the
prepayment fee cannot be more than 1% of such amount.

The Regulation Amending the Regulation on Provisions and Classification of Loans and Receivables, which
was published in the Official Gazette dated 8 October 2013 and numbered 28789, reduced the general
reserve requirements for cash and non-cash loans utilised for transit trade, sales and deliveries considered as
exports and foreign exchange earning services and activity: (a) for cash export loans and non-cash loans
utilised for transit trade, sales and deliveries considered as exports and foreign exchange earning services and
activity, from 1% and 0.2%, respectively to 0% and (b) for cash SME loans and non-cash SME loans, from
1% and 0.2% to 0.5% and 0.1%, respectively. In addition, this regulation altered the requirements for
calculating consumer loan provisions by: (i) increasing the ratio of consumer loans to total loans beyond
which additional consumer loan provisions are required from 20% to 25% and (ii) requiring the inclusion of
auto loans and credit cards in the calculation of the ratio of non-performing consumer loans to total consumer
loans ratio (if such ratio is beyond 8%, which ratio was not altered by these amendments, additional
consumer loans provisions are required). Credit cards are included in the definition of consumer loans by this
regulation and the consumer loan provision rate for credit cards in Group | (Loans of a Standard Nature and
Other Receivables) and Group Il (Loans and Other Receivables under Close Monitoring) increased from 1%
and 2% to 4% and 8%, respectively.

The Regulation Amending the Regulation on Bank Cards and Credit Cards introduced some changes on the
credit limits for credit cards and income verification so that: (a) the total credit card limit of a cardholder
from all banks will not exceed four times his/her monthly income in the second and the following years (two
times for the first year) and (b) banks will have to verify the monthly income of the cardholders in the limit
increase procedures and will not be able to increase the limit if the total credit card limit of the cardholder
from all banks exceeds four times his/her monthly income. The following additional changes regarding
minimum payment amounts and credit card usage were included in the amended regulation: (i) minimum
payment amounts differentiated for first time cardholders in the sector, new cardholders, existing cardholders
and existing cardholders' second card by customer limits, (ii) if the cardholder does not pay at least three
times the minimum payment amount on his/her credit card statement in a year, then his/her credit card
cannot be used for cash advance and also will not allow limit upgrade until the total statement amount is
paid, and (iii) if the cardholder does not pay the minimum payment amount for three consecutive times, then
his/her credit card cannot be used for cash advances or shopping, and such card will not be available for a
limit upgrade, until the total amount in the statements is paid.

The BRSA, by the Regulation Amending the Regulation on Bank Cards and Credit Cards published in the
Official Gazette dated 31 December 2013 and numbered 28868 (which entered into force on 1 February
2014), has adopted limitations on instalments of credit cards. Pursuant to such limitations, the instalments for
purchase of goods and services and cash withdrawals are not permitted to exceed nine months. In addition, in
respect of telecommunication and jewellery expenditures and food, nutriment and fuel oil purchases, credit
cards may not provide for instalment payments.

On 31 December 2013, the BRSA adopted new rules on loan to value and instalments of certain types of
loans. Pursuant to these rules, the minimum loan-to-value requirement for housing loans extended to
consumers, for loans (except auto loans) secured by houses and for financial lease transactions is 75%. In
addition, for auto loans extended to consumers, for loans secured by autos and for financial lease
transactions, the loan-to-value requirement is set at 70%; provided that in each case the sale price of the
respective auto is not higher than TL50,000. On the other hand, if the sale price of the respective auto is
above this TL50,000 threshold, then the minimum loan-to-value ratio for the portion of the loan below the
threshold amount is 70% and the remainder is set at 50%. As for limitations regarding instalments, the
maturity of consumer loans (other than loans extended for housing finance and other real estate finance
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loans) are not permitted to exceed 36 months, while auto loans and loans secured by autos may not have a
maturity longer than 48 months. Provisions regarding the minimum loan-to-value requirement for auto loans
entered into force on 1 February 2014 and the other provisions of this amendment entered into force on 31

December 2013.

CFD-#16311765-v1 164



FORM OF THE NOTES
Global Notes

The Notes offered and sold in reliance on Regulation S in offshore transactions to persons other than U.S.
persons will initially be represented by a global note in registered form (the "Regulation S Global Note").
Prior to expiry of the distribution compliance period (as defined in Regulation S) applicable to the Notes, the
Regulation S Notes or beneficial interests therein may not be offered or sold to, or for the account or benefit
of, a U.S. person save as otherwise provided in Condition 2 and such beneficial interests in the Regulation S
Global Note may not be held otherwise than through Euroclear or Clearstream, Luxembourg and the
Regulation S Global Note will bear a legend regarding such restrictions on transfer.

The Notes (or beneficial interests therein) offered and sold in the United States or to, or for the account or
benefit of, U.S. persons may only be offered and sold in private transactions to QIBs in reliance upon Rule
144A. The Notes sold to QIBs in reliance upon Rule 144A will be represented by a global note in registered
form (the "Rule 144A Global Note™).

The Regulation S Global Note will be deposited on or about the Issue Date with the Common Depositary,
and will be registered in the name of a nominee for the Common Depositary. Except as described in this
Prospectus, beneficial interests in the Regulation S Global Note will be represented through accounts of
financial institutions acting on behalf of beneficial owners as direct and indirect accountholders in Euroclear
and Clearstream, Luxembourg. The Rule 144A Global Note will be deposited on or about the Issue Date
with the Custodian and will be registered in the name of Cede & Co. as nominee for DTC. Except as
described in this Prospectus, beneficial interests in the Rule 144A Global Note will be represented through
accounts of financial institutions acting on behalf of beneficial owners as direct and indirect participants in
DTC. Persons holding beneficial interests in the Global Notes will be entitled or required, as the case may
be, under the circumstances described below, to receive physical delivery of definitive Notes in fully
registered form.

Payments of principal, interest and any other amount in respect of the Global Notes will, in the absence of
provision to the contrary, be made to the person shown on the Register (as defined in Condition 7.4) as the
registered holder of the Global Notes on the relevant Record Date. None of the Issuer, any Paying Agent or
the Registrar will have any responsibility or liability for any aspect of the records relating to or payments or
deliveries made on account of beneficial ownership interests in the Global Notes or for maintaining,
supervising or reviewing any records relating to such beneficial ownership interests. Payments of principal,
interest or any other amount in respect of the Notes in definitive form will, in the absence of provision to the
contrary, be made to the persons shown on the Register on the relevant Record Date (as defined in Condition
7.4) immediately preceding the due date for payment in the manner provided in that Condition.

Interests in a Global Note will be exchangeable (free of charge), in whole but not in part, for definitive Notes
without interest coupons or talons attached only upon the occurrence of an Exchange Event. For these
purposes, "Exchange Event" means that (i) an Event of Default has occurred and is continuing, (ii) in the
case of the Rule 144A Global Note, either DTC has notified the Issuer that it is unwilling or unable to
continue to act as depository for the Notes and no alternative clearing system is available or DTC has ceased
to constitute a clearing agency registered under the Exchange Act and no alternative clearing system is
available, (iii) in the case of the Regulation S Global Note, the Issuer has been notified that both Euroclear
and Clearstream, Luxembourg have been closed for business for a continuous period of 14 days (other than
by reason of holiday, statutory or otherwise) or have announced an intention permanently to cease business
or have in fact done so and, in any such case, no successor clearing system is available or (iv) the Issuer has
or will become subject to adverse tax consequences which would not be suffered were the Notes represented
by the Global Note in definitive form. The Issuer will promptly give notice to Noteholders in accordance
with Condition 15 if an Exchange Event occurs. In the event of the occurrence of an Exchange Event, DTC,
Euroclear and/or Clearstream, Luxembourg or any person acting on their behalf (acting on the instructions of
any holder of an interest in the relevant Global Note) may give notice to the Registrar requesting exchange
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and, in the event of the occurrence of an Exchange Event as described in (iv) above, the Issuer may also give
notice to the Registrar requesting exchange. Any such exchange shall occur not later than ten days after the
date of receipt of the first relevant notice by the Registrar.

Transfer of Interests

Interests in a Global Note may, subject to compliance with all applicable restrictions, be transferred to a
person who wishes to hold such interest in another Global Note. No beneficial owner of an interest in a
Global Note will be able to transfer such interest, except in accordance with the applicable procedures of
DTC, Euroclear and Clearstream, Luxembourg, in each case to the extent applicable. The Notes are also
subject to the restrictions on transfer set forth therein and will bear a legend regarding such
restrictions; see ""Transfer Restrictions™ below.

General

A Note may be accelerated by the holder thereof in certain circumstances described in Condition 11. In such
circumstances, where any Note is still represented by a Global Note and the Global Note (or any part thereof)
has become due and repayable in accordance with the Conditions and payment in full of the amount due has
not been made in accordance with the provisions of the Global Note then the Global Note will become void
at 8.00 p.m. (London time) on such day. At the same time holders of interests in such Global Note credited
to their accounts with Euroclear and/or Clearstream, Luxembourg and/or DTC, as the case may be, will
become entitled to proceed directly against the Issuer on the basis of statements of account provided by
Euroclear, Clearstream, Luxembourg and DTC on and subject to the terms of a deed of covenant (the "Deed
of Covenant™) dated 10 September 2014 and executed by the Issuer.
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TERMS AND CONDITIONS OF THE NOTES

The terms and conditions of the Notes shall consist of the terms and conditions set out in the Base Prospectus
(the "Base Conditions") as amended or supplemented by the terms set out below in this section. References
in the Base Conditions to "Final Terms" shall be deemed to refer to the terms of the Notes substantially in
the form set out below.

27 March 2015
Akbank T.A.S.

Issue of U.S.$500,000,000 5.125 per cent. Notes due 2025 (the "Notes")
under the U.S.$3,500,000,000
Global Medium Term Note Programme

PART A—- CONTRACTUAL TERMS

Terms used herein shall be deemed to be defined as such for the purposes of the Conditions set forth in the
Base Prospectus dated 10 September 2014 and the supplement to it dated 27 November 2014 and the
Prospectus dated 27 March 2015, which together in the manner described in such Prospectus constitute a
prospectus for the purposes of the Prospectus Directive (the "Prospectus”). This document constitutes the
terms of the Notes and must be read in conjunction with the Prospectus. Full information on the Issuer and
the offer of the Notes is only available on the basis of the combination of these terms and the Prospectus. On
issuance, the Prospectus will be published on the website of the Irish Stock Exchange (www.ise.ie) and the
website of the Central Bank of Ireland (www.centralbank.ie).

1. Issuer: Akbank T.A.S.
2. (@) Series Number: GMTN-2015-B2
(b) Tranche Number: 1

(©) Date on which the Notes will be Not Applicable
consolidated and form a single

Series:

3. Specified Currency or Currencies: U.S. Dollars ("U.S.$")
4. USD Payment Election: Not Applicable
5. Aggregate Nominal Amount:

(@) Series: U.S.$500,000,000

(b) Tranche: U.S.$500,000,000
6. Issue Price: 99.037 per cent. of the Aggregate Nominal Amount
7. @) Specified Denominations: U.S.$200,000 and integral multiples of U.S.$1,000 in

excess thereof

(b) Calculation Amount: U.S.$1,000

8. @) Issue Date: 31 March 2015
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(b) Interest Commencement Date:
9. Maturity Date:

10. Interest Basis:

11. Redemption Basis:

12. Change of Interest Basis:
13. Put/Call Options:

14. (a) Status of the Notes:

Issue Date

31 March 2025

5.125 per cent. Fixed Rate

(see paragraph 15 below)

Subject to any purchase and cancellation or early
redemption, the Notes will be redeemed on the
Maturity Date at 100 per cent. of their nominal
amount

Not Applicable

Not Applicable

Unsubordinated, unsecured

(b) Date Board approval for issuance of 18 November 2014

Notes obtained:

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

15. Fixed Rate Note Provisions

@ Rate(s) of Interest:

(b) Interest Payment Date(s):

(c) Fixed Coupon Amount(s):

(d) Broken Amount(s):

(e) Day Count Fraction:

0] Determination Date(s):
16. Floating Rate Note Provisions
17. Zero Coupon Note Provisions
PROVISIONS RELATING TO REDEMPTION

18. Notice periods for Condition 8.2:

19. Issuer Call:
20. Investor Put:

21. Final Redemption Amount:
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Applicable

5.125 per cent. per annum payable in arrears on each
Interest Payment Date

31 March and 30 September in each year up to and
including the Maturity Date.

U.S.$25.63 per Calculation Amount
Not Applicable

30/360

Not Applicable

Not Applicable

Not Applicable

Minimum period: 30 days
Maximum period: 60 days

Not Applicable
Not Applicable

U.S.$1,000 per Calculation Amount
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22. Early Redemption Amount payable on U.S.$1,000 per Calculation Amount
redemption for taxation reasons or on event
of default:
GENERAL PROVISIONS APPLICABLE TO THE NOTES
23. Form of Notes: Registered Notes:
Regulation S Global Note registered in the name of a
nominee for a common depositary for Euroclear and
Clearstream,  Luxembourg exchangeable  for
Definitive Registered Notes upon an Exchange Event
Rule 144A Global Note registered in the name of a
nominee for DTC exchangeable for Definitive
Registered Notes upon an Exchange Event
24, Additional Financial Centre(s): Not Applicable

25. Talons for future Coupons to be attached to  Not Applicable
Definitive Notes:

Signed on behalf of Akbank T.A.S.

BY i BY

Duly authorised Duly authorised
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PART B - OTHER INFORMATION

1. LISTING AND ADMISSION
TRADING

TO

@ Listing and Admission to trading:

(b) Estimate of total expenses related to
admission to trading:

2. RATINGS

Ratings:

Application has been made by the Issuer (or on its
behalf) for the Notes to be listed on the Official List
and admitted to trading on the Main Securities
Market of the Irish Stock Exchange with effect from
31 March 2015.

€3,000

The Notes to be issued are expected to be rated:

BBB- by Fitch Ratings Ltd. ("Fitch") and Baa3 by
Moody's Investors Service Limited ("Moody's").

Each of Fitch and Moody's is established in the
European Union and is registered under Regulation
(EC) No. 1060/2009 (as amended).

3. INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE ISSUE

Save for any fees payable to the Joint Lead Managers, so far as the Issuer is aware, no person involved in the
issue of the Notes has an interest material to the offer. The Joint Lead Managers and their affiliates have
engaged, and may in the future engage, in investment banking and/or commercial banking transactions with,
and may perform other services for, the Issuer and its affiliates in the ordinary course of business.

4. YIELD

Indication of yield:

5. OPERATIONAL INFORMATION

@) ISIN Code:

(b) Common Code:

(c) CUSIP:

Any clearing system(s) other than DTC,
Euroclear and Clearstream, Luxembourg and
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5.25 per cent. per annum
The yield is calculated at the Issue Date on the basis

of the Issue Price. It is not an indication of future
yield.

Regulation S Notes: XS1210422074
Rule 144A Notes: US00971YAF79
Regulation S Notes: 121042207
Rule 144A Notes: 121074133

Rule 144A Notes: 00971YAF7

Not Applicable

170



the relevant identification number(s):

Delivery:

Names

and addresses of additional Paying

Agent(s) (if any):

6. DISTRIBUTION

@ Method of distribution:

(b) If syndicated, names of Joint Lead
Managers:

(c) Date of Subscription Agreement:

(d) Stabilising Manager(s) (if any):

(e) If non-syndicated, name of relevant
Dealer:

4] U.S. Selling Restrictions:
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Delivery against payment

Not Applicable

Syndicated

Commerzbank AG

J.P. Morgan Securities plc

Merrill Lynch, Pierce, Fenner & Smith Incorporated
Morgan Stanley & Co. International plc

National Bank of Abu Dhabi PJSC

Société Générale

27 March 2015
Merrill Lynch, Pierce, Fenner & Smith Incorporated

Not Applicable

Reg. S Compliance Category 2 and Rule 144A
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BOOK-ENTRY CLEARANCE SYSTEMS

The information set out below is subject to any change in or reinterpretation of the rules, regulations and
procedures of DTC, Euroclear or Clearstream, Luxembourg (together, the "Clearing Systems") currently in
effect. The information in this section concerning the Clearing Systems has been obtained from sources that
the Issuer believes to be reliable, but none of the Joint Lead Managers takes any responsibility for the
accuracy thereof. As far as Issuer is aware and is able to ascertain from information published by the
Clearing Systems, no facts have been omitted that would render reproduced information inaccurate or
misleading. Investors wishing to use the facilities of any of the Clearing Systems are advised to confirm the
continued applicability of the rules, regulations and procedures of the relevant Clearing System.

None of the Issuer nor any other party to the Agency Agreement will have any responsibility or liability for
any aspect of the records relating to, or payments made on account of, beneficial ownership interests in the
Notes held through the facilities of any Clearing System or for maintaining, supervising or reviewing any
records relating to such beneficial ownership interests.

Further to the Communiqué on Debt Instruments, the Notes are required under Turkish law to be issued in
an electronically registered form in the Central Registry Agency (Merkezi Kayit Kurulusu) (the "CRA™) and
the interests therein recorded in the CRA. However, upon the Issuer's request, the CMB may resolve to
exempt the Notes from this requirement if the Notes are to be issued outside Turkey. The Issuer submitted an
exemption request and such exemption was granted by the CMB in the CMB Approval. As a result, this
requirement will not be applicable to the Notes. Notwithstanding such exemption, the Issuer is required to
notify the CRA within three Istanbul business days from the date of issuance of the Notes of the amount, issue
date, ISIN code, first payment date, maturity date, interest rate, name of the custodian and currency of the
Notes and the country of issuance.

Book-entry Systems
DTC

DTC has advised the Issuer that it is a limited purpose trust company organised under the New York
Banking Law, a "banking organization™ within the meaning of the New York Banking Law, a "clearing
corporation” within the meaning of the New York Uniform Commercial Code and a "clearing agency"
registered pursuant to Section 17A of the Exchange Act. DTC holds securities that its direct participants
("Direct Participants") deposit with DTC. DTC also facilitates the settlement among Direct Participants of
securities transactions, such as transfers and pledges, in deposited securities through electronic computerised
book entry changes in Direct Participants' accounts, thereby eliminating the need for physical movement of
securities certificates. Direct Participants include securities brokers and dealers, banks, trust companies,
clearing corporations and certain other organisations. DTC is owned by a number of its Direct Participants
and by the New York Stock Exchange, Inc., the American Stock Exchange, Inc. and the National
Association of Securities Dealers, Inc. Access to the DTC System is also available to others such as
securities brokers and dealers, banks and trust companies that clear through or maintain a custodial
relationship with a Direct Participant, either directly or indirectly ("Indirect Participants" and, together
with Direct Participants, "Participants").

Under the rules, regulations and procedures creating and affecting DTC and its operations (the "Rules"),
DTC makes book-entry transfers of notes in registered form among Direct Participants on whose behalf it
acts with respect to notes accepted into DTC's book-entry settlement system ("DTC Notes") as described
below and receives and transmits distributions of principal and interest on DTC Notes. The Rules are on file
with the SEC. Participants with which beneficial owners of DTC Notes ("Beneficial Owners") have
accounts with respect to the DTC Notes similarly are required to make book-entry transfers and receive and
transmit such payments on behalf of their respective Beneficial Owners. Accordingly, although Beneficial
Owners who hold interests in DTC Notes through Participants will not possess notes in registered form, the
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Rules, by virtue of the requirements described above, provide a mechanism by which Direct Participants will
receive payments and will be able to transfer their interest in respect of the DTC Notes.

Purchases of DTC Notes under the DTC system must be made by or through Direct Participants, which will
receive a credit for the DTC Notes on DTC's records. The ownership interest of each Beneficial Owner is in
turn to be recorded on the relevant Direct and Indirect Participant's records. Beneficial Owners will not
receive written confirmation from DTC of their purchases, but Beneficial Owners are expected to receive
written confirmations providing details of each transaction, as well as periodic statements of their holdings,
from the Participant through which the Beneficial Owner holds its interest in the DTC Notes. Transfers of
ownership interests in the DTC Notes are to be accomplished by entries made on the books of Participants
acting on behalf of Beneficial Owners. Beneficial Owners will not receive certificates representing their
ownership interests in DTC Notes, except in the event that use of the book-entry system for the DTC Notes
is discontinued.

To facilitate subsequent transfers, all DTC Notes deposited by Direct Participants with DTC are registered in
the name of DTC's partnership nominee, Cede & Co. The deposit of DTC Notes with DTC and their
registration in the name of Cede & Co. effect no change in beneficial ownership. DTC has no knowledge of
the actual Beneficial Owners of the DTC Notes; DTC’s records reflect only the identity of the Direct
Participants to whose accounts such DTC Notes are credited, which may or may not be the Beneficial
Owners. The Participants will remain responsible for keeping account of their holdings on behalf of their
customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to
Indirect Participants, and by Participants to Beneficial Owners will be governed by arrangements among
them, subject to any statutory or regulatory requirements as may be in effect from time to time.

Neither DTC nor Cede & Co. will consent or vote with respect to DTC Notes. Under its usual procedures,
DTC mails an omnibus proxy to the Issuer as soon as possible after the record date. The omnibus proxy
assigns Cede & Co.'s consenting or voting rights to those Direct Participants to whose accounts the DTC
Notes are credited on the record date (identified in a listing attached to the omnibus proxy).

Principal and interest payments on the DTC Notes will be made to DTC or its nominee. DTC's practice is to
credit Direct Participants' accounts on the due date for payment in accordance with their respective holdings
shown on DTC's records unless DTC has reason to believe that it will not receive payment on the due date.
Payments by Participants to Beneficial Owners will be governed by standing instructions and customary
practices, as is the case with securities held for the accounts of customers in bearer form or registered in
"street name", and will be the responsibility of such Participant and not of DTC or the Issuer, subject to any
statutory or regulatory requirements as may be in effect from time to time. Payment of principal and interest
to DTC or its nominee is the responsibility of the Issuer, disbursement of such payments to Direct
Participants is the responsibility of DTC, and disbursement of such payments to the Beneficial Owners is the
responsibility of Participants.

Under certain circumstances, including if there is an Event of Default under the Notes, DTC will exchange
the DTC Notes for notes in definitive registered form, which it will distribute to its Direct Participants in
accordance with their requests and proportionate entitlements and which will be legended as set forth under
"Transfer Restrictions".

Since DTC may only act on behalf of Direct Participants, who in turn act on behalf of Indirect Participants,
any Beneficial Owner desiring to pledge DTC Notes to persons or entities that do not participate in DTC, or
otherwise take actions with respect to such DTC Notes, will be required to effect such pledge through DTC
and its Participants or if not possible to so effect it, to withdraw its notes from DTC as described below.

The laws in some States within the United States require that certain persons take physical delivery of
securities in definitive form. Consequently, the ability to transfer Notes represented by a Global Note to such
persons may depend upon the ability to exchange such Notes for Notes in definitive form. Similarly, because
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DTC can only act on behalf of Direct Participants in the DTC system who in turn act on behalf of Indirect
Participants, the ability of a person having an interest in Notes represented by a Global Note accepted by
DTC to pledge such Notes to persons or entities that do not participate in the DTC system or otherwise to
take action in respect of such Notes may depend upon the ability to exchange such Notes for Notes in
definitive form. The ability of any holder of Notes represented by the Global Note accepted by DTC to
resell, pledge or otherwise transfer such Notes may be impaired if the proposed transferee of such Notes is
not eligible to hold such Notes through a direct or indirect participant in the DTC system.

Clearstream, Luxembourg

Clearstream, Luxembourg is incorporated under the laws of Luxembourg as a professional depositary.
Clearstream, Luxembourg holds securities for its customers and facilitates the clearance and settlement of
securities transactions between Clearstream, Luxembourg customers through electronic book-entry changes
in accounts of Clearstream, Luxembourg customers, thereby eliminating the need for physical movement of
certificates. Clearstream, Luxembourg provides to its customers, among other things, services for
safekeeping, administration, clearance and settlement of internationally traded securities and securities
lending and borrowing. Clearstream, Luxembourg also deals with domestic securities markets in several
countries through established depository and custodial relationships.

Clearstream, Luxembourg is registered as a bank in Luxembourg, and as such is subject to regulation by the
Commission de Surveillance du Secteur Financier and the Banque Centrale du Luxembourg, which
supervise and oversee the activities of Luxembourg banks. Clearstream, Luxembourg's customers are
recognised financial institutions around the world, including underwriters, securities brokers and dealers,
banks, trust companies and clearing corporations. Indirect access to Clearstream, Luxembourg is available to
other institutions that clear through or maintain a custodial relationship with an account holder of
Clearstream, Luxembourg. Clearstream, Luxembourg has established an electronic bridge with Euroclear to
facilitate settlement of trades between Clearstream, Luxembourg and Euroclear.

The ability of an owner of a beneficial interest in a Note held through Clearstream, Luxembourg to pledge
such interest to persons or entities that do not participate in the Clearstream, Luxembourg system, or
otherwise take action in respect of such interest, may be limited by the lack of a definitive note for such
interest because Clearstream, Luxembourg can act only on behalf of Clearstream, Luxembourg's customers,
who in turn act on behalf of their own customers. The laws of some jurisdictions may require that certain
persons take physical delivery of securities in definitive form. Consequently, the ability to transfer beneficial
interests in the Notes to such persons may be limited. In addition, beneficial owners of Notes held through
the Clearstream, Luxembourg system will receive payments of principal, interest and any other amounts in
respect of the Notes only through Clearstream, Luxembourg accountholders.

Euroclear

Euroclear holds securities for its customers and facilitates the clearance and settlement of securities
transactions by electronic book-entry transfer between its accountholders. Euroclear provides various
services including safekeeping, administration, clearance and settlement of internationally traded securities
and securities lending and borrowing. Euroclear also deals with domestic securities markets in several
countries through established depository and custodial relationships. Euroclear customers are world-wide
financial institutions, including underwriters, securities brokers and dealers, banks, trust companies and
clearing corporations. Indirect access to Euroclear is available to other institutions that clear through or
maintain a custodial relationship with direct participants in Euroclear.

The ability of an owner of a beneficial interest in a Note held through Euroclear to pledge such interest to
persons or entities that do not participate in the Euroclear system, or otherwise take action in respect of such
interest, may be limited by the lack of a definitive note for such interest because Euroclear can act only on
behalf of Euroclear's customers, who in turn act on behalf of their own customers. The laws of some
jurisdictions may require that certain persons take physical delivery of securities in definitive form.
Consequently, the ability to transfer beneficial interests in the Notes to such persons may be limited. In
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addition, beneficial owners of Notes held through the Euroclear system will receive payments of principal,
interest and any other amounts in respect of the Notes only through Euroclear participants.

Book-entry Ownership of and Payments in respect of Global Notes

The Issuer has applied to each of Euroclear and Clearstream, Luxembourg to have the Notes represented by
the Regulation S Global Note accepted in its book-entry settlement system. Upon the issue of the Regulation
S Global Note, Euroclear and/or Clearstream, Luxembourg, as applicable, will credit, on its internal book-
entry system, the respective nominal amounts of the interests represented by the Regulation S Global Note to
the accounts of persons who have accounts with Euroclear and/or Clearstream, Luxembourg, as applicable.
Such accounts initially will be designated by or on behalf of the Joint Lead Managers. Interests in the
Regulation S Global Note through Euroclear and/or Clearstream, Luxembourg, as applicable, will be limited
to accountholders of Euroclear and/or Clearstream, Luxembourg, as applicable. Interests in the Regulation S
Global Note will be shown on, and the transfer of such interests will be effected only through, records
maintained by Euroclear and/or Clearstream, Luxembourg or its nominee (with respect to the interests of
Euroclear and/or Clearstream, Luxembourg accountholders).

Payments with respect to interests in the Notes held through Euroclear and Clearstream, Luxembourg will be
credited to cash accounts of Euroclear and Clearstream, Luxembourg accountholders in accordance with the
rules and procedures of Euroclear and Clearstream, Luxembourg, respectively, to the extent received by each
of them.

The lIssuer has applied to DTC in order to have the Notes represented by the Rule 144A Global Note
accepted in its book-entry settlement system. Upon the issue of the Rule 144A Global Note, DTC or its
custodian will credit, on its internal book-entry system, the respective nominal amounts of the individual
beneficial interests represented by the Rule 144A Global Note to the accounts of persons who have accounts
with DTC. Such accounts initially will be designated by or on behalf of the Joint Lead Managers.

Ownership of beneficial interests in the Global Notes will be limited to Direct Participants or Indirect
Participants, including, in the case of the Regulation S Global Note, the Common Depositary for Euroclear
and Clearstream, Luxembourg. Ownership of beneficial interests in the Rule 144A Global Note accepted by
DTC will be shown on, and the transfer of such ownership will be effected only through, records maintained
by DTC or its nominee (with respect to the interests of Direct Participants) and the records of Direct
Participants (with respect to interests of Indirect Participants).

Payments in U.S. Dollars of principal and interest in respect of the Rule 144A Global Note accepted by DTC
will be made to the order of DTC or its nominee as the registered holder of such Note.

The Issuer expects DTC to credit accounts of Direct Participants on the applicable payment date in
accordance with their respective holdings as shown in the records of DTC unless DTC has reason to believe
that it will not receive payment on such payment date. The Issuer also expects that payments by Participants
to beneficial owners of Notes will be governed by standing instructions and customary practices, as is the
case with securities held for the accounts of customers, and will be the responsibility of such Participant and
not the responsibility of DTC, the Fiscal Agent, the Registrar or the Issuer. Payment of principal, premium, if
any, and interest, if any, on Notes to DTC is the responsibility of the Issuer.
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Transfers of Notes Represented by Global Notes

Transfers of any interests in Notes represented by a Global Note within DTC, Euroclear and Clearstream,
Luxembourg will be effected in accordance with the customary rules and operating procedures of the
relevant Clearing System. Subject to compliance with the transfer restrictions applicable to the Notes
described under "Transfer Restrictions", cross market transfers between DTC, on the one hand, and directly
or indirectly through Clearstream, Luxembourg or Euroclear account holders, on the other, will be effected
by the relevant Clearing System in accordance with its rules and through action taken by the Registrar, the
Fiscal Agent and any custodian ("Custodian™) with whom the relevant Global Notes have been deposited.

On or after the Issue Date, transfers of Notes between account holders in Clearstream, Luxembourg and
Euroclear and transfers of Notes between participants in DTC will generally have a settlement date three
business days after the trade date ("T+3"). The customary arrangements for delivery versus payment will
apply to such transfers.

Cross-market transfers between account holders in Clearstream, Luxembourg or Euroclear and DTC
participants will need to have an agreed settlement date between the parties to such transfer. Because there is
no direct link between DTC, on the one hand, and Clearstream, Luxembourg and Euroclear, on the other,
transfers of interests in the relevant Global Notes will be effected through the Registrar, the Fiscal Agent and
the Custodian receiving instructions (and, where appropriate, certification) from the transferor and arranging
for delivery of the interests being transferred to the credit of the designated account for the transferee. In the
case of cross-market transfers, settlement between Euroclear or Clearstream, Luxembourg account holders
and DTC participants cannot be made on a delivery-versus-payment basis. The securities will be delivered
on a free delivery basis and arrangements for payment must be made separately.

DTC, Clearstream, Luxembourg and Euroclear have each published rules and operating procedures designed
to facilitate transfers of beneficial interests in the Global Notes among participants and account holders of
DTC, Clearstream, Luxembourg and Euroclear. However, they are under no obligation to perform or
continue to perform such procedures, and such procedures may be discontinued or changed at any time.
None of the Issuer, the Agents or any Joint Lead Manager will be responsible for any performance by DTC,
Clearstream, Luxembourg or Euroclear or their respective direct or indirect participants or account holders of
their respective obligations under the rules and procedures governing their operations and none of them will
have any liability for any aspect of the records relating to or payments made on account of beneficial
interests in the Notes represented by the Global Notes or for maintaining, supervising or reviewing any
records relating to such beneficial interests.
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U.S. TAXATION
Certain U.S. Federal Income Tax Consequences

The following is a summary of certain U.S. federal income tax consequences of the acquisition, ownership
and disposition of Notes by a U.S. Holder (as defined below). This summary deals only with U.S. Holders
that are initial purchasers of Notes at the Issue Price in this offering and that will hold the Notes as capital
assets. The discussion does not cover all aspects of U.S. federal income taxation that may be relevant to, or
the actual tax effect that any of the matters described herein will have on, the acquisition, ownership or
disposition of Notes by particular investors, and does not address state, local, foreign or other tax laws. This
summary also does not discuss all of the tax considerations that may be relevant to certain types of investors
subject to special treatment under the U.S. federal income tax laws (such as certain financial institutions,
insurance companies, investors liable for the alternative minimum tax, investors liable for the Medicare tax
on net investment income, individual retirement accounts and other tax-deferred accounts, tax-exempt
organisations, dealers or traders in securities, investors that will hold the Notes as part of straddles, hedging
transactions or conversion transactions for U.S. federal income tax purposes, or investors whose functional
currency is not the U.S. Dollar).

As used herein, the term "U.S. Holder™" means a beneficial owner of Notes that is, for U.S. federal income
tax purposes, (i) an individual citizen or resident of the United States, (ii) a corporation created or organised
under the laws of the United States or any State thereof, (iii) an estate the income of which is subject to U.S.
federal income tax without regard to its source, or (iv) a trust if a court within the United States is able to
exercise primary supervision over the administration of the trust and one or more U.S. persons have the
authority to control all substantial decisions of the trust, or the trust has validly elected to be treated as a
domestic trust for U.S. federal income tax purposes.

The U.S. federal income tax treatment of a partner in an entity treated as a partnership for U.S. federal
income tax purposes that holds Notes will depend on the status of the partner and the activities of the
partnership. Prospective purchasers that are entities treated as partnerships for U.S. federal income tax
purposes and their partners should consult their tax advisers concerning the U.S. federal income tax
consequences of the acquisition, ownership and disposition of Notes.

This summary is based on the tax laws of the United States, including Internal Revenue Code of 1986, as
amended, its legislative history, existing and proposed regulations thereunder, published rulings and court
decisions, as well as on the income tax treaty between the United States and Turkey (the "Treaty"), all as of
the date hereof and all subject to change at any time, possibly with retroactive effect.

THE SUMMARY OF U.S. FEDERAL INCOME TAX CONSEQUENCES SET OUT BELOW IS FOR
GENERAL INFORMATION ONLY. PROSPECTIVE PURCHASERS SHOULD CONSULT THEIR TAX
ADVISERS AS TO THE PARTICULAR TAX CONSEQUENCES TO THEM OF OWNING THE NOTES,
INCLUDING THEIR ELIGIBILITY FOR THE BENEFITS OF THE TREATY, THE APPLICABILITY
AND EFFECT OF STATE, LOCAL, FOREIGN AND OTHER TAX LAWS, AND POSSIBLE CHANGES
IN TAX LAW.

Characterisation of the Notes

No authority directly addresses the U.S. federal income tax characterisation of securities like the Notes and
the Issuer has not and will not seek a ruling from the U.S. Internal Revenue Service ("IRS") as to their
characterisation for such purposes. To the extent relevant for U.S. federal income tax purposes, the Issuer
intends to treat the Notes as indebtedness for such purposes and this discussion assumes that treatment is
correct. No assurance can be given that the IRS will not assert, or a court would not sustain, a position
regarding the characterisation of the Notes that is contrary to this discussion. If the IRS were to successfully
challenge the characterisation of the Notes as debt, the timing, amount and character of income inclusions on
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the Notes may be affected. Prospective investors should seek advice from their own tax advisors as to the
consequences to them of alternative characterisations of the Notes for U.S. federal income tax purposes.

Payments of Interest

It is expected and this summary assumes that either the Issue Price of the Notes will equal their stated
principal amount, or the Notes will be issued with less than a de minimis amount of "original issue discount".
Generally the Notes will be treated as issued with less than a de minimis amount of original issue discount if
the excess of the Notes' principal amount over their issue price is less than 0.25% of the principal amount
multiplied by the number of complete years to maturity.

Therefore, interest on a Note (including additional amounts, if any) will be taxable to a U.S. Holder as
ordinary income at the time it is received or accrued, depending on the U.S. Holder’s method of accounting
for U.S. tax purposes. The amount of interest taxable as ordinary income will include amounts withheld in
respect of Turkish taxes, if any. Interest paid by the Issuer on the Notes constitutes income from sources
outside the United States. Non-refundable Turkish taxes withheld from interest income on a Note at a rate
not exceeding any applicable rate under the Treaty generally will be creditable against the U.S. Holder’s U.S.
federal income tax liability, subject to applicable limitations that may vary depending upon the U.S. Holder’s
circumstances. The limitation on foreign taxes eligible for credit is calculated separately with respect to
specific classes of income. The rules governing foreign tax credits are complex and U.S. Holders should
consult their own tax advisers regarding the availability of foreign tax credits in their particular
circumstances. Instead of claiming a credit, a U.S. Holder may, at its election, deduct such Turkish taxes in
computing its taxable income. An election to deduct foreign taxes instead of claiming foreign tax credits
must apply to all taxes paid or accrued in the taxable year to foreign countries and possessions of the United
States. U.S. Holders should consult their tax advisers concerning the applicability of the foreign tax credit
and source of income rules to income attributable to the Notes.

Sale and Retirement of the Notes

A U.S. Holder will generally recognise gain or loss on the sale or retirement of a Note equal to the difference
between the amount realised on the sale or retirement and the U.S. Holder’s tax basis in the Note. A
U.S. Holder’s tax basis in a Note will generally be its cost. The amount realised does not include the amount
attributable to accrued but unpaid interest, which will be taxable as interest income to the extent not
previously included in income.

Gain or loss recognised by a U.S. Holder on the sale or retirement of a Note generally will be capital gain or
loss and will be considered long-term capital gain or loss if the Note is held by the U.S. Holder for more than
one year. Gain or loss realised by a U.S. Holder on the sale or retirement of a Note generally will be U.S.
source. Consequently, a U.S. Holder may not be able to claim a credit for any foreign tax imposed upon the
sale or retirement of a Note unless such credit can be applied (subject to applicable limitations) against its
U.S. federal income tax due on other income or gain treated as derived from sources outside the United
States. The deductibility of capital losses is subject to limitations.
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Backup Withholding and Information Reporting

Payments of principal, interest on, and the proceeds of sale or other disposition of Notes, by a paying agent
within the United States, and by certain paying agents outside the United States, will be reported to the IRS
and to the U.S. Holder as may be required under applicable regulations. Backup withholding may apply to
these payments if the U.S. Holder fails to provide an accurate taxpayer identification number or certification
of exempt status or fails to report all interest required to be shown on its U.S. federal income tax returns. The
amount of any backup withholding from a payment to a U.S. Holder will be allowed as a credit against the
U.S. Holder’s U.S. federal income tax liability, and may entitle the U.S. Holder to a refund, provided that the
required information is timely furnished to the IRS. U.S. Holders should consult their tax advisers as to their
qualification for exemption from backup withholding and the procedure for obtaining an exemption.

Foreign Financial Asset Reporting

Certain U.S. Holders who are individuals (and, under proposed Treasury regulations, certain entities) may be
required to report on IRS Form 8938 information relating to securities issued by a non-U.S. person (or
foreign accounts through which the securities are held), subject to certain exceptions (including an exception
for securities held in accounts maintained by U.S. financial institutions). The Notes are expected to constitute
reportable "foreign financial assets™ unless they are held in an account at certain financial institutions. U.S.
Holders should consult their tax advisors regarding their reporting obligations with respect to the Notes.
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CERTAIN CONSIDERATIONS FOR ERISA AND OTHER U.S. EMPLOYEE BENEFIT PLANS

Subject to the following discussion, the Notes may be acquired with assets of pension, profit-sharing or other
employee benefit plans, as well as individual retirement accounts, Keogh plans and other plans and
retirement arrangements, and any entity deemed to hold "plan assets” of the foregoing (each, a "Plan").
Section 406 of ERISA and Section 4975 of the Code prohibit a Plan subject to those provisions (each, a
"Benefit Plan Investor™) from engaging in certain transactions with persons that are "parties in interest"
under ERISA or "disqualified persons" under the Code with respect to such Benefit Plan Investor. A
violation of these "prohibited transaction™ rules may result in an excise tax or other penalties and liabilities
under ERISA and the Code for such persons or the fiduciaries of such Benefit Plan Investor. In addition,
Title 1 of ERISA requires fiduciaries of a Benefit Plan Investor subject to ERISA to make investments that
are prudent, diversified and in accordance with the governing plan documents. Employee benefit plans that
are U.S. governmental plans (as defined in Section 3(32) of ERISA), certain church plans (as defined in
Section 3(33) of ERISA) and non-U.S. plans (as described in Section 4(b)(4) of ERISA) are not subject to
the fiduciary and prohibited transaction provisions of ERISA or Section 4975 of the Code; however, such
plans may be subject to similar restrictions under applicable state, local, other federal or non-U.S. law
("Similar Law").

An investment in the Notes by or on behalf of a Benefit Plan Investor could give rise to a prohibited
transaction if Akbank is a party in interest or a disqualified person with respect to such Benefit Plan Investor.
Certain exemptions from the prohibited transaction rules could be applicable to an investment in the Notes
by a Benefit Plan Investor depending upon the type and circumstances of the plan fiduciary making the
decision to acquire such investment and the relationship of the party in interest to the Benefit Plan Investor.
Included among these exemptions are: Section 408(b)(17) of ERISA and Section 4975(d)(20) of the Code for
certain transactions between a Benefit Plan Investor and non-fiduciary service providers to the Benefit Plan
Investor; Prohibited Transaction Class Exemption (PTCE) 96-23, regarding transactions effected by "in-
house asset managers"; PTCE 95-60, regarding investments by insurance company general accounts; PTCE
91-38, regarding investments by bank collective investment funds; PTCE 90-1, regarding investments by
insurance company pooled separate accounts; and PTCE 84-14, regarding transactions effected by "qualified
professional asset managers". Even if the conditions specified in one or more of these exemptions are met,
the scope of the relief provided by these exemptions might or might not cover all acts that might be
construed as prohibited transactions. There can be no assurance that any of these, or any other exemption,
will be available with respect to any particular transaction involving the Notes, and prospective investors that
are Benefit Plan Investors and other Plans should consult with their legal advisors regarding the applicability
of any such exemption and other applicable legal requirements.

By acquiring a Note (or a beneficial interest therein), each purchaser (and if the purchaser is a Plan, its
fiduciary) is deemed to represent and warrant that either: (a) it is not acquiring the Note (or a beneficial
interest therein) with the assets of a Benefit Plan Investor, a U.S. governmental plan, church plan or non-U.S.
plan that is subject to Similar Law, or (b) the acquisition, holding and disposition of the Note (or a beneficial
interest therein) will not give rise to a non-exempt prohibited transaction under Section 406 of ERISA or
Section 4975 of the Code or a violation of Similar Law.

Prospective investors are advised to consult their advisers with respect to the consequences under

ERISA and similar laws of the acquisition, ownership or disposition of the Notes (or a beneficial
interests therein).
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PLAN OF DISTRIBUTION

Akbank intends to offer the Notes through the Joint Lead Managers and their broker-dealer affiliates, as
applicable, named below. Subject to the terms and conditions stated in a subscription agreement in respect of
the Notes entered into on 27 March 2015 among the Joint Lead Managers and Akbank (the "Subscription
Agreement™), each of the Joint Lead Managers has severally (and not jointly nor jointly and severally)
agreed to purchase, and Akbank has agreed to sell to each of the Joint Lead Managers, the principal amount
of the Notes set forth opposite each Joint Lead Manager's name below.

Joint Lead Manager Principal Amount of Notes
Commerzbank AG U.S.$83,334,000

J.P. Morgan Securities plc U.S.$83,333,000

Merrill Lynch, Pierce, Fenner & Smith Incorporated  U.S.$83,334,000

Morgan Stanley & Co. International plc U.S.$83,333,000

National Bank of Abu Dhabi PJSC U.S.$83,333,000

Société Générale U.S.$83,333,000

Total U.S.$500,000,000

The Subscription Agreement provides that the obligations of the Joint Lead Managers to purchase the Notes
are subject to approval of legal matters by counsel and to other conditions. The offering of the Notes by the
Joint Lead Managers is subject to receipt and acceptance and subject to the Joint Lead Managers' right to
reject any order in whole or in part.

Akbank has been informed that the Joint Lead Managers propose to resell beneficial interests in the Notes at
the offering price set forth on the cover page of this Prospectus within the United States to persons
reasonably believed to be QIBs in reliance upon Rule 144A, and to non-U.S. persons in offshore transactions
in reliance upon Regulation S. See "Subscription and Sale" in the Base Prospectus and "Transfer
Restrictions" below. The prices at which beneficial interests in the Notes are offered may be changed at any
time without notice.

Offers and sales of the Notes in the United States will be made by those Joint Lead Managers or their
affiliates that are registered broker-dealers under the Exchange Act or in accordance with Rule 15a-6
thereunder.

The Notes have not been registered under the Securities Act or any state securities laws and may not be
offered or sold within the United States or to, or for the account or benefit of, U.S. persons (as defined in
Regulation S under the Securities Act) except in transactions exempt from, or not subject to, the registration
requirements of the Securities Act. See "Subscription and Sale" in the Base Prospectus and "Transfer
Restrictions™ below.

In addition, until 40 days after the closing date of the offering of the Notes, an offer or sale of Notes (or
beneficial interests therein) within the United States by a dealer that is not participating in the offering may
violate the registration requirements of the Securities Act if that offer or sale is made otherwise than in
accordance with Rule 144A.

While application has been made for the Notes to be admitted to trading on the Main Securities Market, the
Notes constitute a new class of securities of Akbank with a limited trading market. Akbank cannot provide
any assurances to investors that the prices at which the Notes (or beneficial interests therein) will sell in the
market will not be lower than the initial offering price or that an active trading market for the Notes will
develop. The Joint Lead Managers have advised Akbank that they currently intend to make a market in the
Notes; however, they are not obligated to do so, and they may discontinue any market-making activities with
respect to the Notes at any time without notice. No assurance can be given that the application to the Irish
Stock Exchange to admit the Notes to listing on the Official List and trading on the Main Securities Market
will be accepted.
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In connection with the offering, one or more Joint Lead Manager(s) may purchase and sell Notes (or
beneficial interests therein) in the secondary market. These transactions may include over-allotment,
syndicate covering transactions and stabilising transactions. Over-allotment involves the sale of Notes (or
beneficial interests therein) in excess of the principal amount of Notes to be purchased by the Joint Lead
Managers in their initial offering, which creates a short position for the Joint Lead Managers. Covering
transactions involve the purchase of the Notes (or beneficial interests therein) in the open market after the
distribution has been completed in order to cover short positions. Stabilising transactions consist of certain
bids or purchases of Notes (or beneficial interests therein) made for the purpose of preventing or retarding a
decline in the market price of the Notes (or beneficial interests therein) while the offering is in progress. Any
of these activities may have the effect of preventing or retarding a decline in the market price of the Notes
(or beneficial interests therein). They may also cause the price of the Notes (or beneficial interests therein) to
be higher than the price that otherwise would exist in the open market in the absence of these transactions.
The Joint Lead Managers may conduct these transactions in the over-the-counter market or otherwise. If the
Joint Lead Managers commence any of these transactions, then they may discontinue them at any time.

Akbank expects that delivery of interests in the Notes will be made against payment therefor on the Issue
Date. Under Rule 15c6-I of the Exchange Act, trades in the secondary market through a broker or dealer in
the United States generally are required to settle in three New York City business days, unless the parties to
any such trade expressly agree otherwise. Accordingly, investors who wish to trade interests in the Notes
through a broker or dealer in the United States on the date of this Prospectus or the next New York City
business days will be required, by virtue of the fact that the Notes initially will settle in T+5, to specify an
alternate settlement cycle at the time of any such trade to prevent a failed settlement. Investors in the Notes
who wish to trade interests in the Notes through a broker or dealer in the United States on the date of this
Prospectus or the next New York City business days should consult their own adviser.

The Joint Lead Managers and their respective affiliates are full service financial institutions engaged in
various activities, which may include securities trading, commercial and investment banking, financial
advisory, investment management, principal investment, hedging, financing and brokerage activities. The
Joint Lead Managers or their respective affiliates may have performed investment banking and advisory
services for Akbank and its affiliates from time to time for which they may have received fees, expenses,
reimbursements and/or other compensation. The Joint Lead Managers or their respective affiliates may, from
time to time, engage in transactions with and perform advisory and other services for Akbank and its
affiliates in the ordinary course of their business. Certain of the Joint Lead Managers and/or their respective
affiliates have acted and expect in the future to act as a lender to Akbank and/or other members of the
Akbank Group and/or otherwise participate in transactions with the Akbank Group.

In the ordinary course of their various business activities, the Joint Lead Managers and their respective
affiliates may make or hold a broad array of investments and actively trade debt and equity securities (or
related derivative securities) and financial instruments (including bank loans) for their own account and for
the accounts of their customers and may at any time hold long and short positions in such securities and
instruments. Such investment and securities activities may involve Akbank’s securities and instruments. In
addition, certain of the Joint Lead Managers and/or their respective affiliates hedge their credit exposure to
Akbank pursuant to their customary risk management policies. These hedging activities could have an
adverse effect on the future trading prices of the Notes offered hereby.

The Joint Lead Managers and their respective affiliates may also make investment recommendations and/or
publish or express independent research views in respect of such securities or financial instruments and may
hold, or recommend to clients that they acquire, long and/or short positions in such securities or instruments.

Akbank has agreed to indemnify each Joint Lead Manager against certain liabilities, including liabilities

under the Securities Act, or to contribute to payments that the Joint Lead Managers may be required to make
because of those liabilities.
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TRANSFER RESTRICTIONS

Because the following restrictions will apply with respect to the Notes, investors in the Notes are advised to
consult legal counsel prior to making an offer, resale, pledge or transfer of any of the Notes. References to
Notes in this section should, as appropriate, be deemed to refer to the Notes themselves and/or beneficial
interests therein.

Akbank has not registered the Notes under the Securities Act or the laws of any state securities commission
and, therefore, the Notes may not be offered or sold within the United States except pursuant to an
exemption from, or in a transaction not subject to, the registration requirements of the Securities Act.
Accordingly, the Notes are being offered and sold only: (a) to persons reasonably believed to be QIBs in
reliance upon Rule 144A under the Securities Act and (b) to non-U.S. persons in offshore transactions in
reliance upon Regulation S under the Securities Act.

Each purchaser of Notes (other than a person purchasing an interest in a Global Note with a view to holding
it in the form of an interest in the same Global Note) or person wishing to transfer an interest from one
Global Note to another or from global to definitive form will be required to acknowledge, represent and
agree, and each person purchasing an interest in a Global Note with a view to holding it in the form of an
interest in the same Global Note will be deemed to have acknowledged, represented and agreed, as follows
(terms used in this paragraph that are defined in Rule 144A or in Regulation S are used herein as defined
therein):

@) that either: (i) it is a QIB, purchasing (or holding) the Notes for its own account or for the account of
one or more QIBs and it is aware that any sale to it is being made in reliance on Rule 144A or (ii) it
is outside the United States and is not a U.S. person;

(b) that the Notes are being offered and sold in a transaction not involving a public offering in the
United States within the meaning of the Securities Act, and that the Notes have not been and will not
be registered under the Securities Act or any other applicable U.S. Federal or State securities laws
and may not be offered or sold within the United States or to, or for the account or benefit of, U.S.
persons except as set forth below;

() that, unless it holds an interest in the Regulation S Global Note and is not a U.S. person, if in the
future it decides to resell, pledge or otherwise transfer the Notes or any beneficial interests in the
Notes, it will do so, prior to the date which is one year after the later of the last issue date for the
series of Notes and the last date on which the Issuer or an affiliate of the Issuer was the owner of
such Notes, only (i) to the Issuer or any affiliate thereof, (ii) to a person whom the seller reasonably
believes is a QIB purchasing for its own account or for the account of a QIB in a transaction meeting
the requirements of Rule 144A, (iii) in an offshore transaction in compliance with Rule 903 or 904
under the Securities Act, (iv) pursuant to the exemption from registration provided by Rule 144
under the Securities Act (if available) or (v) pursuant to an effective registration statement under the
Securities Act, in each case in accordance with all applicable U.S. Federal and State securities laws;

(d) it will, and will require each subsequent holder to, notify any purchaser of the Notes from it of the
resale restrictions, if then applicable;

(e) that Notes initially offered to QIBs will be represented by the Rule 144A Global Note and that Notes
offered in offshore transactions to non-U.S. persons in reliance on Regulation S will be represented
by the Regulation S Global Note;

() that the Rule 144A Global Note will bear a legend to the following effect unless otherwise agreed to
by the Issuer:
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"THIS SECURITY HAS NOT BEEN AND WILL NOT BE REGISTERED UNDER THE U.S.
SECURITIES ACT OF 1933, AS AMENDED (THE "SECURITIES ACT"), OR ANY OTHER
APPLICABLE U.S. STATE SECURITIES LAWS AND, ACCORDINGLY, MAY NOT BE
OFFERED, SOLD PLEDGED OR OTHERWISE DISPOSED OF WITHIN THE UNITED
STATES OR TO, OR FOR THE ACCOUNT OR BENEFIT OF, U.S. PERSONS EXCEPT AS SET
FORTH IN THE FOLLOWING SENTENCE. BY ITS ACQUISITION HEREOF, THE HOLDER
(A) REPRESENTS THAT IT IS A "QUALIFIED INSTITUTIONAL BUYER" (AS DEFINED IN
RULE 144A UNDER THE SECURITIES ACT) PURCHASING THE SECURITIES FOR ITS
OWN ACCOUNT OR FOR THE ACCOUNT OF ONE OR MORE QUALIFIED
INSTITUTIONAL BUYERS; (B) AGREES THAT IT WILL NOT RESELL OR OTHERWISE
TRANSFER THE SECURITIES EXCEPT IN ACCORDANCE WITH THE AGENCY
AGREEMENT AND, PRIOR TO THE DATE WHICH IS ONE YEAR AFTER THE LATER OF
THE LAST ISSUE DATE FOR THE SERIES AND THE LAST DATE ON WHICH THE ISSUER
OR AN AFFILIATE OF THE ISSUER WAS THE OWNER OF SUCH SECURITIES OTHER
THAN (1) TO THE ISSUER OR ANY AFFILIATE THEREOF, (2) TO A PERSON WHOM THE
SELLER REASONABLY BELIEVES IS A QUALIFIED INSTITUTIONAL BUYER WITHIN
THE MEANING OF RULE 144A UNDER THE SECURITIES ACT PURCHASING FOR ITS
OWN ACCOUNT OR FOR THE ACCOUNT OF A QUALIFIED INSTITUTIONAL BUYER IN A
TRANSACTION MEETING THE REQUIREMENTS OF RULE 144A, (3) OUTSIDE THE
UNITED STATES IN AN OFFSHORE TRANSACTION IN COMPLIANCE WITH RULE 903 OR
904 UNDER THE SECURITIES ACT, (4) PURSUANT TO THE EXEMPTION FROM
REGISTRATION PROVIDED BY RULE 144 UNDER THE SECURITIES ACT (IF
AVAILABLE) OR (5) PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT
UNDER THE SECURITIES ACT, IN EACH CASE IN ACCORDANCE WITH ALL
APPLICABLE SECURITIES LAWS OF THE STATES OF THE UNITED STATES AND ANY
OTHER JURISDICTION; AND (C) IT AGREES THAT IT WILL DELIVER TO EACH PERSON
TO WHOM ANY INTEREST IN THIS SECURITY IS TRANSFERRED A NOTICE
SUBSTANTIALLY TO THE EFFECT OF THIS LEGEND. NO REPRESENTATION CAN BE
MADE AS TO THE AVAILABILITY OF THE EXEMPTION PROVIDED BY RULE 144 FOR
RESALES OF THE SECURITY.

EACH PURCHASER AND TRANSFEREE OF THIS NOTE (OR A BENEFICIAL INTEREST
HEREIN) WILL BE DEEMED TO REPRESENT AND WARRANT THAT EITHER: (a) IT IS
NOT ACQUIRING THIS NOTE (OR A BENEFICIAL INTEREST HEREIN) WITH THE ASSETS
OF AN "EMPLOYEE BENEFIT PLAN" AS DEFINED IN SECTION 3(3) OF THE U.S.
EMPLOYEE RETIREMENT INCOME SECURITY ACT OF 1974, AS AMENDED ("ERISA"),
THAT IS SUBJECT TO THE PROVISIONS OF TITLE | OF ERISA, ANY "PLAN" AS DEFINED
IN AND SUBJECT TO SECTION 4975 OF THE U.S. INTERNAL REVENUE CODE OF 1986,
AS AMENDED (THE "CODE"), ANY ENTITY WHOSE UNDERLYING ASSETS INCLUDE
"PLAN ASSETS" OF ANY OF THE FOREGOING OR A U.S. GOVERNMENTAL PLAN,
CHURCH PLAN OR NON-U.S. PLAN THAT IS SUBJECT TO ANY LAW THAT IS
SUBSTANTIALLY SIMILAR TO SECTION 406 OF ERISA OR SECTION 4975 OF THE CODE
("SIMILAR LAW"), OR (b) THE ACQUISITION, HOLDING AND DISPOSITION OF THIS
NOTE (OR A BENEFICIAL INTEREST HEREIN) WILL NOT GIVE RISE TO A NON-EXEMPT
PROHIBITED TRANSACTION UNDER ERISA OR SECTION 4975 OF THE CODE OR A
VIOLATION OF SIMILAR LAW.

THIS SECURITY AND RELATED DOCUMENTATION (INCLUDING, WITHOUT
LIMITATION, THE AGENCY AGREEMENT REFERRED TO HEREIN) MAY BE AMENDED
OR SUPPLEMENTED FROM TIME TO TIME, WITHOUT THE CONSENT OF, BUT UPON
NOTICE TO, THE HOLDERS OF SUCH SECURITIES SENT TO THEIR REGISTERED
ADDRESSES, TO MODIFY THE RESTRICTIONS ON AND PROCEDURES FOR RESALES
AND OTHER TRANSFERS OF THIS SECURITY TO REFLECT ANY CHANGE IN
APPLICABLE LAW OR REGULATION (OR THE INTERPRETATION THEREOF) OR IN
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(9)

(h)

PRACTICES RELATING TO RESALES OR OTHER TRANSFERS OF RESTRICTED
SECURITIES GENERALLY. THE HOLDER OF THIS SECURITY SHALL BE DEEMED, BY
ITS ACCEPTANCE OR PURCHASE HEREOF, TO HAVE AGREED TO ANY SUCH
AMENDMENT OR SUPPLEMENT (EACH OF WHICH SHALL BE CONCLUSIVE AND
BINDING ON THE HOLDER HEREOF AND ALL FUTURE HOLDERS OF THIS SECURITY
AND ANY SECURITIES ISSUED IN EXCHANGE OR SUBSTITUTION THEREFORE,
WHETHER OR NOT ANY NOTATION THEREOF IS MADE HEREON).";

if it holds an interest in the Regulation S Global Note, that if it should resell or otherwise transfer
such interest in the Notes prior to the expiration of the distribution compliance period (defined as 40
days after the later of the commencement of the offering and the closing date with respect to the
original issuance of the Notes), it will do so only (i) (A) in an offshore transaction in compliance
with Rule 903 or 904 under the Securities Act or (B) to a QIB in compliance with Rule 144A and (ii)
in accordance with all applicable U.S. federal and State securities laws; and it acknowledges that the
Regulation S Global Note will bear a legend to the following effect unless otherwise agreed to by the
Issuer:

"THIS SECURITY HAS NOT BEEN AND WILL NOT BE REGISTERED UNDER THE U.S.
SECURITIES ACT OF 1933, AS AMENDED (THE "SECURITIES ACT"), OR ANY OTHER
APPLICABLE U.S. STATE SECURITIES LAWS AND, ACCORDINGLY, MAY NOT BE
OFFERED OR SOLD WITHIN THE UNITED STATES OR TO, OR FOR THE ACCOUNT OR
BENEFIT OF, U.S. PERSONS EXCEPT IN ACCORDANCE WITH THE AGENCY
AGREEMENT AND PURSUANT TO AN EXEMPTION FROM REGISTRATION UNDER THE
SECURITIES ACT OR PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT
UNDER THE SECURITIES ACT. THIS LEGEND SHALL CEASE TO APPLY UPON THE
EXPIRY OF THE PERIOD OF 40 DAYS AFTER THE COMPLETION OF THE DISTRIBUTION
OF ALL THE NOTES OF THE TRANCHE OF WHICH THIS NOTE FORMS PART.

EACH PURCHASER AND TRANSFEREE OF THIS NOTE (OR A BENEFICIAL INTEREST
HEREIN) WILL BE DEEMED TO REPRESENT AND WARRANT THAT EITHER: (a) IT IS
NOT ACQUIRING THIS NOTE (OR A BENEFICIAL INTEREST HEREIN) WITH THE ASSETS
OF AN "EMPLOYEE BENEFIT PLAN" AS DEFINED IN SECTION 3(3) OF THE U.S.
EMPLOYEE RETIREMENT INCOME SECURITY ACT OF 1974, AS AMENDED ("ERISA"),
THAT IS SUBJECT TO THE PROVISIONS OF TITLE | OF ERISA, ANY "PLAN" AS DEFINED
IN AND SUBJECT TO SECTION 4975 OF THE U.S. INTERNAL REVENUE CODE OF 1986,
AS AMENDED (THE "CODE"), ANY ENTITY WHOSE UNDERLYING ASSETS INCLUDE
"PLAN ASSETS" OF ANY OF THE FOREGOING OR A U.S. GOVERNMENTAL PLAN,
CHURCH PLAN OR NON-U.S. PLAN THAT IS SUBJECT TO ANY LAW THAT IS
SUBSTANTIALLY SIMILAR TO SECTION 406 OF ERISA OR SECTION 4975 OF THE CODE
("SIMILAR LAW"), OR (b) THE ACQUISITION, HOLDING AND DISPOSITION OF THIS
NOTE (OR A BENEFICIAL INTEREST HEREIN) WILL NOT GIVE RISE TO A NON-EXEMPT
PROHIBITED TRANSACTION UNDER ERISA OR SECTION 4975 OF THE CODE OR A
VIOLATION OF SIMILAR LAW."; and

that the Issuer and others will rely upon the truth and accuracy of the foregoing acknowledgements,
representations and agreements and agrees that if any of such acknowledgements, representations or
agreements made by it are no longer accurate, it shall promptly notify the Issuer; and if it is acquiring
any Notes as a fiduciary or agent for one or more accounts it represents that it has sole investment
discretion with respect to each such account and that it has full power to make the foregoing
acknowledgements, representations and agreements on behalf of each such account.

Each purchaser and transferee of a Note (or a beneficial interest therein) will be deemed to represent and
warrant that either: (i) it is not acquiring the Note (or a beneficial interest therein) with the assets of an
"employee benefit plan" as defined in Section 3(3) of ERISA that is subject to the provisions of Title | of
ERISA, any "plan" as defined in and subject to Section 4975 of the Code, any entity whose underlying assets
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include "plan assets" of any of the foregoing or a U.S. governmental plan, church plan or non-U.S. plan that
IS subject to any Similar Law, or (ii) the acquisition, holding and disposition of such Note will not give rise
to a non-exempt prohibited transaction under ERISA or Section 4975 of the Code or a violation of Similar
Law.

According to Article 15d(ii) of Decree 32 regarding the Protection of the Value of the Turkish Currency,
residents in Turkey will be free to purchase and sell securities and other capital market instruments traded on
financial markets abroad, and to transfer funds for the purchase of such securities abroad through licensed
banks or licensed brokerage institutions authorised pursuant to Banking Law and/or Capital Markets Law
and their related legislation.
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LEGAL MATTERS

Certain matters relating to the issuance of the Notes will be passed upon for Akbank by Norton Rose
Fulbright LLP (or affiliates thereof) as to matters of United States law and by YiikselKarkinKii¢iik Avukatlik
Ortaklig1 as to matters of Turkish law (which will also pass upon matters of Turkish law). Certain matters as
to English and United States law will be passed upon for the Joint Lead Managers by Allen & Overy LLP,
and certain matters as to Turkish law will be passed upon for the Joint Lead Managers by Gedik & Eraksoy
Avukatlik Ortakligi (which will also pass upon matters of Turkish tax law).
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GENERAL INFORMATION
Authorisation

The establishment and update of the Programme have been duly authorised by a resolution of the Board of
Directors of the Issuer dated 22 October 2013 and 16 December 2013 and the issue of the Notes has been
duly authorised by a resolution of the Board of Directors of the Issuer dated 18 November 2014.

Listing of Notes

An application has been made to the Irish Stock Exchange to admit the Notes to listing on the Official List
and trading on the Main Securities Market; however, no assurance can be given that such application will be
accepted. It is expected that admission of the Notes to the Official List and trading on the Main Securities
Market will be granted on or around the Issue Date, subject only to the issue of the Notes.

Listing Agent

Arthur Cox Listing Services Limited is acting solely in its capacity as listing agent for Akbank in connection
with the Notes and is not itself seeking admission of the Notes to the Official List of the Irish Stock
Exchange or to trading on the Main Securities Market for the purposes of the Prospectus Directive.

Documents Available

For as long as any of the Notes are outstanding, copies of the following documents will, when published, be
available in physical form for inspection from the registered office of the Issuer and from the specified office
of the Fiscal Agent for the time being in London:

@) the articles of association (with a certified English translation thereof) of the Issuer;

(b) the convenience translation into English of the Akbank 2014 BRSA Annual Financial Statements
(including EY’s audit report dated 2 February 2015 issued in respect thereof);

) the convenience translation into English of the Akbank 2013 BRSA Annual Financial Statements
(including EY’s audit report dated 5 February 2014 issued in respect thereof);

(d) the convenience translation into English of the Akbank 2012 BRSA Annual Financial Statements
(including EY’s audit report dated 7 February 2013 issued in respect thereof);

(e) Akbank’s most recently published audited annual financial statements and Akbank’s most recently
published unaudited interim financial statements, in each case in English and together with any audit
or review reports prepared in connection therewith. Akbank currently prepares audited consolidated
and unconsolidated financial statements in accordance with BRSA Principles on an annual basis and
unaudited consolidated and unconsolidated interim financial statements in accordance with BRSA
Principles on a quarterly basis;

0] the Agency Agreement, the Deed of Covenant, the Deed Poll and the forms of the Global Notes and
the Notes in definitive form; and

(9) a copy of this Prospectus and the Base Prospectus (including any supplements thereto).

A copy of the Base Prospectus is available on the website of the Irish Stock Exchange at
http://www.ise.ie/debt_documents/Base%20Prospectus_4eb68b7b-e81a-4879-99e4-8b7fc07bdeal.PDF

(such website is not, and should not be deemed to, constitute a part of, or be incorporated into, this
Prospectus). On issuance of the Notes, a copy of this Prospectus would be published on the website of the
Irish Stock Exchange (www.ise.ie) and the website of the Central Bank of Ireland (www.centralbank.ie)
(each of such websites is not, and should not be deemed to, constitute a part of, or be incorporated into, this
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Prospectus). In addition, the copies of the Akbank 2014 BRSA Annual Financial Statements, the Akbank
2013 BRSA Annual Financial Statements and the Akbank 2012 BRSA Annual Financial Statements are
available on the Issuer's website at http://www.akbank.com/en-us/investor-relations/Pages/Financials.aspx
(such website is not, and should not be deemed to, constitute a part of, or be incorporated into, this
Prospectus).

Clearing Systems

The Rule 144A Global Note has been accepted into DTC's book-entry settlement system and the
Regulation S Global Note has been accepted for clearance through Euroclear and Clearstream, Luxembourg
(CUSIP: 00971YAF7, ISIN: US00971YAF79 and Common Code: 121074133, with respect to the
Rule 144A Global Note and ISIN: XS1210422074 and Common Code: 121042207, with respect to the
Regulation S Notes).

The address of Euroclear is Euroclear Bank SA/NV, 1 Boulevard du Roi Albert Il, B-1210 Brussels. The
address of Clearstream, Luxembourg is Clearstream Banking, société anonyme, 42 Avenue JF Kennedy, L-
1855 Luxembourg. The address of DTC is 55 Water Street, New York, New York 10041, United States of
America.

Interest Payments

Akbank has been advised by DTC that through DTC's accounting and payment procedures DTC will, in
accordance with its customary procedures, credit interest payments received by DTC on any Interest
Payment Date based upon DTC participant holdings of the Notes on the close of business on the New York
Business Day immediately preceding each such Interest Payment Date. A "New York Business Day" is a
day other than a Saturday, a Sunday or any other day on which banking institutions in New York City are
authorised or required by law or executive order to close.

Significant or Material Change

There has been no significant change in the financial or trading position of either Akbank or the Akbank
Group since 31 December 2014, and no material adverse change in the financial position or prospects of
either Akbank or the Akbank Group since 31 December 2014.

Litigation

Neither Akbank nor any other member of the Akbank Group is or has been involved in any governmental,
legal or arbitration proceedings (including any such proceedings which are pending or threatened of which
Akbank is aware) in the 12 months preceding the date of this Prospectus which may have or have in such
period had a significant effect on the financial position or profitability of Akbank or the Akbank Group.

Independent Auditors

Akbank’s annual financial statements, convenience translations of which are incorporated by reference
herein, have been audited in accordance with the Regulation on Authorisation and Activities of Institutions
to Conduct Independent Audit in Banks published in the Official Gazette No. 26333 dated 1 November 2006
by EY, independent certified public accountants in Turkey, located at Maslak Mahallesi Eski Biytkdere
Caddesi No:27 Daire:54-57-59 Kat 2-3-4 Sariyer, Istanbul, Turkey as stated in the convenience translations
of EY's audit reports incorporated by reference herein. EY is an institution authorised by BRSA, CMB,
Turkish Treasury, Energy Market Regulatory Authority and Public Oversight Accounting and Auditing
Standards Authority to conduct independent audits of companies, including banks, in Turkey. Akbank's
accounts are prepared on a quarterly, semi-annual and annual basis in accordance with BRSA and on a semi-
annual and annual basis in accordance with IFRS.
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Foreign Text

The language of this Prospectus is English. Certain legislative references and technical terms may be cited in
their original language in order that the correct technical meaning may be ascribed to them under applicable

law.
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