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THE MINUTES OF THE ORDINARY GENERAL ASSEMBLY MEETING OF ECZACIBAŞI YATIRIM 
HOLDİNG ORTAKLIĞI ANONİM ŞİRKETİ HELD ON 11 APRIL 2019 

 

 

 
The Ordinary General Assembly Meeting on the 2018 operations of Eczacıbaşı Yatırım Holding Ortaklığı  
Anonim Şirketi was held on 11 April 2019 at 11:00, at WYNDHAM GRAND Hotel in Istanbul Levent, located in 
No:177-183 Şişli - İstanbul, under the supervision of Representative of the Ministry Mr. Feyyaz Bal, 
commissioned by the Republic of Turkey, Governor's Office of Istanbul, Provincial Directorate of Trade under 
letter no. 90726394-431.03 of 10 April 2019. 
 
The call for the meeting including the agenda,  as stipulated by Law and the Articles of Incorporation, was made 
by announcement in issue no. 9791 of the Turkish Trade Registry Journal of 20 March 2019, in issue no. 10573-
11842 of the Dünya Newspaper dated 18 March 2019, on the Public Disclosure Platform, on our Company 
website (www.eczacibasi.com.tr), and on the Electronic General Assembly System (EGKS) of the Central 
Registration Agency (CRA), three weeks prior to the meeting and within the prescribed  legal period. 
 
Upon examination of the attendance list, it was understood that, out of 105,000,000 shares each having a par 
value of TL 1 corresponding to the company’s total capital of TL 105,000,000, 586,569.50 shares were 
represented in person and 85,936,967.735 shares were represented by proxy, while 685,950 shares were 
represented by their depositing representatives, so that 87,209,487.235 shares corresponding to the total capital 
of TL 87,209,487.235 were represented at the meeting, it being thus found that the minimum meeting quorum 
prescribed by the Turkish Commercial Code and the Company Articles of Incorporation was met, and that the 
members of the Board of Directors Mr. Ferit Bülent Eczacıbaşı, Mr. Rahmi Faruk Eczacıbaşı, Mr. Atalay 
Muharrem Gümrah, Mr. Seyfettin Sarıçam, Mr. Mustafa Sacit Basmacı, Ms. Simhan Savaşçın Başaran, and 
independent members of the Board Ms. Dırahşan Tamara Bozkurt, Mr.Ahmet Turgut Tokgöz as well as Mr. 
Fatih Aygün representing the Independent Audit Company PwC Bağımsız Denetim ve Serbest Muhasebeci Mali 
Müşavirlik Anonim Şirketi were present at the meeting. 
 
In accordance with the fifth and sixth paragraphs of article 1527 of the Turkish Commercial Code, it was 
understood that the electronic general assembly meeting preparations of the Company were completed in line 
with statutory regulations. Mr. Şükrü Işık, holder of the “Central Registration Agency Electronic General Meeting 
System Certificate”, was appointed to use the Electronic General Assembly System, and the meeting was 
opened by Mr. Ferit Bülent Eczacıbaşı, Chairman of the Board, simultaneously physically and electronically, 
and the discussion of the agenda was started. 

 
1. It has been unanimously resolved that Ms. Simhan Savaşçın Başaran be elected the chairperson of the 

meeting, upon proposal and demand by the chairperson, Mr. Mustafa Yegen be elected clerk, Mr. Deniz 
Kaya be elected scrutineer and the Presiding Committee be authorized about subscribing to minutes of the 
meeting. 

 
2. The Chairperson of the Meeting stated that the Company's 2018 Annual Report was submitted to our 

shareholders for information and examination within its legal period, 3 weeks prior to the date of the General 
Assembly Meeting, at the Company headquarters, the Company website, the Public Disclosure Platform 
(PDP), and the Electronic General Meeting System of the Central Registration Agency, and upon a 
proposal, submitted the issue that the annual report is deemed to have been read, for the General 
Assembly's approval. 

 
It has been unanimously resolved with 87,181,413.235 affirmative votes against 28,074 negative votes that 
the Board of Directors Annual Report for 2018 is deemed to have been read. 

 
Mr. Seyfettin Sarıçam, a Member of the Board, informed the shareholders on the Company's operations 
in 2018 within the framework of the information provided in the 2018 annual report. 

 
The Chairperson of the Meeting submitted 2018 Annual Report for the General Assembly's approval. It has 
been unanimously resolved with 87,181,413.235 affirmative votes versus 28,074 negative votes that the 
Board of Directors Annual Report for 2018 is approved. 

 
3. The chairperson of the meeting indicated that the Independent Audit Company's report for the 01.01.2018 - 

31.12.2018 period was submitted to examination by the partners within its legal period, three weeks prior to 
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the date of the General Assembly Meeting, at the Company headquarters, the Company website, the Public 
Disclosure Platform, and the Electronic General Meeting System of the Central Registration Agency. 
 
Mr. Fatih Aygün, who attended the meeting on behalf of the Independent Audit Company, has read the 
2018 Independent Audit Report summary and given information about the audit operation and the results 
thereof to the General Assembly.  

 
4. It was indicated that the Financial Statements for the 01.01.2018 - 31.12.2018 fiscal period were submitted 

to the shareholders for examination within its legal period, three weeks prior to the General Assembly 
meeting, at the Company headquarters, the Company website, at the Public Disclosure Platform (PDP), 
and the Electronic General Meeting System (EGMS).  

 
A summary of the Financial Statements for the 2018 fiscal period was read by Mr.Mustafa Yegen . As a 
result of voting, the Financial Statements of the year 2018 have been unanimously accepted with 
87,181,413.235 affirmative votes versus 28,074 negative votes. 

 
5. The release of the Members of the Board individually for their activities in 2018 was submitted to vote before 

the General Assembly. As a result of 87,181,413.235 affirmative votes against 28,074 negative votes, 
members of the Board of Directors were individually released. 

 
6. With regards to the distribution of the profit for 2018, prepared in line with the Company's profit distribution 

policy, the Board of Directors indicated that 
 

"It was determined that our Company's distributable net profit for the period as of 31 December 2018 was 
TL 94,790,355 on the financial statements issued pursuant to the “Communique on Principles Related to 
Financial Reporting in Capital Market” number II-14.1 of the Capital Markets Board (“CMB”), and 
independently audited, and was TL 78,236,902 on the financial statements issued according to the legal 
records. 
On distribution of the profit of 2018, the profit of the period included in the legal financial statements was 
used as a basis for profit distribution of the period in accordance with the regulations of CMB on profit 
distribution, the article 37 of our Articles of Association, and the principles indicated in our Profit Distribution 
Policy; and it was deemed appropriate to distribute profit as indicated below, and it was decided to submit it 
to the General Assembly. 
 
Accordingly, it was unanimously resolved: 
 
1) To distribute a cash dividend of TL 78,750,000 corresponding to 75% of the issued capital of our 

Company; 
 

2) Of the dividend to be distributed; 
 
a. To pay TL 78,236,902, which corresponds to 74.51% of the capital, from the distributable net profit for 
the period accrued according to the legal records;  
 
b. To pay TL 513,098, which corresponds to 0.49% of the capital, from the extraordinary reserves of 2017 
on the legal financial statements, and from the retained earnings on the financial statements issued 
pursuant to the "Communiqué on Principles Related to Financial Reporting in the Capital Market"; 

 
3) To pay dividends of gross 75% in cash to a share with a par value of 1 TL, and the net amount found, 
after deducting the withholding rates included in the tax laws, to our full taxpayer real person partners and 
to our limited taxpayer real and legal person partners, 
 
4) To start the dividend distribution on May 22nd, 2019; 
and to submit a proposal of the foregoing to our shareholders during the Ordinary General Shareholders' 
Meeting for 2018." 

 
and the following profit distribution table prepared based on such proposal started to be discussed. As a 
result of the voting, it was unanimously accepted. 
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1 105,000,000

2 21,000,000

Not applicable.

According to 

CMB

According to 

Legal Records 

(LR)

3 96,852,443 80.298.990

4 (2,062,088) (2,062,088)

5 94,790,355 78,236,902

6 0

7 0

8 94,790,355 78,236,902

9 0 0

10 94,790,355 78,236,902

11

78,236,902 78,236,902

0 0

78,236,902 78,236,902

12 0 0

13 0 0

0 0

0 0

0 0

14 0 0

15 0 0

16 0 0

17 0

18 0

19 16,553,453 0

20 513,098 513,098

CASH         (TL)
BONUS 

(TL)
RATIO (%) AMOUNT (TL) RATIO (%)

NET (*) - 66,937,500 0 70.62 0.6375 63.75

(*)

Donations during the Year (+)

ECZACIBAŞI YATIRIM HOLDİNG ORTAKLIĞI A.Ş. 

PROFIT DISTRIBUTION STATEMENT OF 2018 (TL)

Paid-up/Issued Capital

General Legal Reserve Fund (According to Legal Records)

Information on privileges, if any, in the distribution of profits in accordance with the articles of 

association

Profit for the Period (*)

Taxes (-)

Net Profit for the Period (=)

Accumulated Losses (-)

General Legal Reserve Fund (-)

NET DISTRIBUTABLE PROFIT FOR THE PERIOD (=)

Second Dividend to the Shareholders

Net Distributable Profit for the Period Including Donations

First Dividend to the Shareholders

    - Cash

    - Bonus

    - Total

Profit Distributed to Privileged Shareholders

Other Profit Distributed

    - To Members of the Board of Directors

    - To Employees

    -To Persons Other Than Shareholders

Profit Distributed to Holders of Dividend Shares

*Upon the resolution dated December 27
th

, 2017 of our Board of Directors, it was resolved to transfer 75% of the share sales 

profit, arising from the transfer of all of our shares in Eczacıbaşı Yatırım Ortaklığı A.Ş. to Metro Yatırım Menkul Değerler A.Ş., to 

the special fund account in order to benefit from the exemption specified in subparagraph (e) of paragraph (1) of article 5 of the 

Corporation Tax Law numbered 5520. Accordingly, the sale was realized on April 9
th

, 2018 and the exemption revenue of TL 

5,991,813.74 to be transferred to the special fund account was deducted from the profit for the period, calculated according to both 

CMB and Legal Records, in the profit distribution statement.

General Legal Reserve Fund

Statutory Reserves

Special Reserves

EXTRAORDINARY RESERVES

Other Resources Envisaged to Be Distributed

STATEMENT OF PROFIT RATIOS

GROUP

TOTAL PROFIT 

DISTRIBUTED

TOTAL PROFIT 

DISTRIBUTED / NET 

DISTRIBUTABLE 

PROFIT FOR THE 

PERIOD

PROFIT CORRESPONDING TO A 

SHARE WITH NOMINAL VALUE OF 

1 TURKISH LIRA

For the calculation of the net dividend amount, the withholding rate of Income Tax has been taken as 15%.
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7. Election of the Board Members was proceeded with. The Chairperson of the Meeting read the list of 
candidates for Board Membership. The Chairperson of the Meeting indicated that the resumes of the 
candidate members were disclosed to the public in the Information Document 21 days before the General 
Assembly meeting at the Public Disclosure Platform and the Electronic General Meeting System, and that 
they were always made accessible to the public at the Company headquarters and the Company website.  
It was resolved by a majority of votes that the number of Board Members be determined as eight and that:  
 

 Mr. Ferit Bülent ECZACIBAŞI, who verbally declared his candidacy for the Member of the Board and 
accepted the duty,  

 Mr. Rahmi Faruk ECZACIBAŞI, who verbally declared his candidacy for the Member of the Board and 
accepted the duty,  

 Mr. Atalay Muharrem GÜMRAH, who verbally declared his candidacy for the Member of the Board and 
accepted the duty, 

 Mr. Seyfettin SARIÇAM, who verbally declared his candidacy for the Member of the Board and 
accepted the duty, 

 Mr. Mustafa Sacit BASMACI, who verbally declared his candidacy for the Member of the Board and 
accepted the duty, 

 Ms. Simhan Savaşçın BAŞARAN, who verbally declared her candidacy for the Member of the Board 
and accepted the duty,  

 Mr. Ahmet Turgut TOKGÖZ, who verbally declared his candidacy for the Independent Member of the 
Board and accepted the duty, 

 Mr. Erkan Durusoy, who verbally declared his candidacy for the Independent Member of the Board and 
accepted the duty, 

 
Be elected as the Members of the Board of Directors to hold the office until the ordinary general assembly 
meeting to be held next year, that members be paid no remuneration except for independent members, 
and that a monthly gross attendance fee amounting to TL 11,000 be paid to Independent Members of the 
Board of Directors as a result of 86,523,537.235 affirmative votes versus 685,950 negative votes.  
 

8. Within framework of the article 399 of the Turkish Commercial Code and the Regulations of the Capital  
Markets Board; at the meeting of our Board of Directors dated 28th March 2019, after taking opinion from 
the Audit Committee, it has been unanimously resolved that PwC Bağımsız Denetim ve Serbest 
Muhasebeci Mali Müşavirlik A.Ş., the Independent Audit Company proposed by our Company to audit the 
2019 fiscal period of our Company, be elected as a result of 86,523,537.235 affirmative votes versus 
685,950 negative votes. 
 

9. Pursuant to Article 6 of the “Communique on Dividends” no. II-19.1 of the Capital Markets Board, the General 
Assembly was informed that no donation was made during the year.  
 

 It has been unanimously resolved that the “Donation and Aid Policy”, as prepared in line with Corporate 
Governance Principles and submitted for our shareholders' information inside the Informative Document in 
due time 3 weeks before the General Assembly Meeting at the company’s website, at the Public Disclosure 
Platform and Electronic General Meeting System, be approved and the upper limit for donations to be made 
in 2019 be established as TL 100,000 as a result of TL 86,523,537.235 affirmative votes versus 685,950 
negative votes. 

 
10. It was stated that pursuant to paragraph 4, article 12 of the Communiqué on Corporate Governance 

numbered II-17.1 of the Capital Markets Board, the item 8 under the footnotes pertaining to the Financial 
Statements dated 31 December 2018 contains information regarding guarantees, pledges, mortgages, and 
sureties provided by our Company in favor of third persons for the purpose of running the Company's 
ordinary business activities, as well as regarding the income or gains generated and that no guarantees, 
pledges, mortgages and sureties were given under the said item.  
 

11. It was stated that under Corporate Governance Regulations of the CMB, the remuneration principles 
applying to the members of the Board and the senior executives were compiled as a written text entitled 
“Remuneration Policy” by our Company and that such policy was offered to our shareholders for information 
purposes within its legal period, three weeks prior to the General Assembly Meeting, at the Company’s 
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website and, as an insert inside the information document, at the Public Disclosure Platform (PDP) and the 
Central Registration Agency’s Electronic General Meeting System (EGMS).  
 

12. Pursuant to article 1.3.6 of the “Communiqué on Corporate Governance” numbered II-17.1 of the CMB, the 
shareholders were informed that no transaction had been realized in 2018 by the shareholders holding the 
managerial control, the Board Members, managers having administrative responsibilities, and the spouses 
and relatives thereof (both by blood and marriage up to second degree) including any significant 
transaction, which might cause conflict of interests with the partnerships or subsidiaries thereof, and/or any 
transaction of commercial nature, which might fall within the scope of operations of the same partnerships 
or subsidiaries thereof either by themselves, or on behalf of another party, or within the scope of their 
participation in another partnership, engaging with similar business operations as partners with unlimited 
responsibility. 
 
It was unanimously resolved that the members of the Board be permitted for 2019 to engage in activities 
set out in Articles 395 and 396 of the Turkish Commercial Code. 
 

13. The shareholders have taken the floor within scope of wishes and opinions item.  
 

Doğan Sami Çiçek took the floor and briefly; he pointed out to the capital increase of Intema, the subsidiary 
of the company, and stated that Intema's operations had improved, but it should make profit, which could 
not be seen in the financial statements, that he did not approve that Intema made capital increase with 
premium and that it should be made profitable. 
 
Mr. Bülent Karademir, a shareholder, took the floor and briefly; he stated that the price of the shares of 
Eczacıbaşı Yatırım Holding A.Ş. was lower than what it should be, that it should reach the value it deserved 
and within this framework, the share buyback could also be evaluated. He stated that he did not agree with 
Doğan Bey on capital increase of Intema, and that if the capital increase was not performed, the Company 
would have to use loan, which would negatively affect the Company's profit. 
 
Mr. Sacit Basmacı, a member of the Board of Directors, took the floor and stated that the capital increase 
was performed to transform Intema's financial structure into a healthy structure, and provided information 
about the capital increase of Intema. 
 
Since there were no other issues to be discussed on the agenda, the Chairperson of the Meeting closed the 
meeting by thanking the Members of the General Assembly.  
 
These minutes were drawn up and signed at the meeting venue at the end of the meeting.  
 

 
                    11 April 2019 

 
 
 
 
 
 

MINISTERIAL REPRESENTATIVE CHAIRPERSON OF THE MEETING 
  

 
FEYYAZ BAL SİMHAN SAVAŞÇIN BAŞARAN  

 
 
 
 
 
 
 
 

SCRUTINEER   MINUTES CLERK  
 

DENİZ KAYA  MUSTAFA YEGEN   


