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GENEUKM“!L TOPLANTI TUTANAGI

MINUTES OF THE ORBINARY GENERAL

ASSEMBLY MEETING OF %M%éuj

Odea Bank Anonim Sirketi’nin Olagan Genel Kurul
toplantis1 27.03.2023 tarihinde saat 15.00°da, Sirket
merkezi adresi olan “Esentepe Mahallesi Biiyiikdere
Cad. Levent 199 Apt. No: 199/119 Sisli/istanbul”
adresinde, il Ticaret Miidiirliigiiniin 24.03.2023 tarih
ve 83921784 sayil1 yazisiyla gorevlendirilen Bakanhk
Temsilcisi Saym Ayten Kursun’un gozetiminde
yapilmagtir.

ANONIM SIRKETI HEL

The Ordinary General Assembly Meeting of Odea
Bank Anonim Sirketi conVéned on 27.03.2023 at
15:00 at the address of “Esentepe Mahallesi
Bilyitkdere Cad. Levent 199 Apt. No: 199/119
Sisli/istanbul” under the supervision of the Ministry
Representative Ayten Kursun who has been appointed
by the Provincial Directorate of Commerce by the
official document dated 24.03.2023 and numbered
83921784.

Toplantiya ait davet, Tiirk Ticaret Kanunu’nda ve Esas
Sozlesmede Ongorildiig gibi ve glindemi de ihtiva
edecek sekilde, Tiirkiye Ticaret Sicil Gazetesi’nin
21.02.2023 tarih ve 10774 sayili niishasinda ve
17.02.2023 tarihli Yeni Giin Gazetesi’'nde ilan
edilerek siiresi iginde yapilmigtir. Ayrica mevcut pay
sahiplerine iadeli taahhiitli mektup gonderilerek,
toplant: giin ve giindemi bildirilmistir.

Invitation to the meeting was made in due time on
Trade Registry Gazette, dated 21.02.2023 and
numbered 10774, and Yeni Giin Gazette dated
17.02.2023 in a way including the Agenda which is
stipulated under the Turkish Commercial Code and
Articles of Association. Additionally, current
shareholders were duly notified about the Agenda and
date of the meeting through the return receipt
requested letter.

Sirket kayitlarmin tetkikinden, Sirket sermayesinin
3.288.842.000,00 TL kiymetinde oldugu, bu
sermayenin her biri 1,00 TL itibari degerde
3.288.842.000 adet paya aynildigi anlagilmistir. Bu
paylardan  2.513.293.000,00 TL’ye Kkarsihk
2.513.293.000 adet paymn Bank Audi S.A.L.’ye;
263.394.000,00 TL'ye karsihk 263.394.000 adet payin
European Bank for Reconstruction and
Development’a; 209.251.900,00 TL’ye karsilik
209.251.900 adet payin International Finance
Corporation’a; 112.674.100,00 TL'’ye karsihk
112.674.100 adet payin IFC FIG Investment Company
S.ar.I’ye; 131.697.000,00 TL’ye karsihik 131.697.000
adet paymn H.H. Sheikh Dheyab Binzayed Binsultan
Al-Nahyan’a ve 58.532.000,00 TL’ye karsihik
58.532.000 adet payin Mohamad Hassan Zeidan’a ait
oldugu anlasiimigtir.

From the investigation of the Company records, it has
been understood that the capital of the Company
corresponds to the total of TL 3,288,842,000.00 which
is divided into 3,288,842,000 shares each with a TL
1.00 nominal value and it has been understood that
2,513,293,000 shares corresponding to TL
2,513,293,000.00 are held by Bank Audi S.A.L;
263,394,000 shares corresponding to TL
263,394,000.00 are held by European Bank for
Reconstruction and Development; 209,251,900 shares
corresponding to TL 209,251,900.00 are held by
Intermational Finance Corporation; 112,674,100
shares corresponding to TL 112,674,100.00 are held
by IFC FIG Investment Company S.a.r.l; 131,697,000
shares corresponding to TL 131,697,000.00 are held
by H.H. Sheikh Dheyab Binzayed Binsultan Al-
Nahyan and 58,532,000 shares corresponding to TL
58,532,000.00 are held by Mohamad Hassan Zeidan.

Hazir bulunanlar listesinin tetkikinden Sirket’in
toplam 3.288.842.000,00 TL’lik sermayesine tekabill
eden 3.288.842.000 adet payn 3.288.842.000
adedinin vekaleten temsil edildigi anlagildigindan,
toplanti nisabinin Tiirk Ticaret Kanunu ve Sirket Esas
Stzlesmesi uyannca yeter sayida oldugu
anlagildigindan Saym Imad Itani’nin toplantiyr
agistyla giindem maddelerinin gorilgiillmesine gegildi.
Toplanuda Bagmmsiz Denet¢i KPMG Bagimsiz
Denetim ve Serbest Muhasebeci Mali Miisavirlik A.S.
Temsilcisi Saym Ebru Sar Kogak da hazir
bulunmustur.

Upon observing the List of Attendants, it was
understood that out of 3,288,842,000 shares
corresponding to TL 3,288,842,000.00 the total share
capital of the Company, 3,288,842,000 shares were
represented in proxy, so that the meeting quorum was
met with respect to the Articles of Association of the
Company and Turkish Commercial Code, therefore
the meetmg was opened by Dr. Imad Itz

Mubhasebeci Mali Mitsavirlik A.S.

been present.
L}

Gundem geregince yapilan milzakereler neticesinde
asagidaki kararlar alind1.

After due deliberation in accord 2
items, the following has been resolved.
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1. Toplanti Bagkanlifi’'na Yonetim Kurulu Bagkam
Sayin Imad [tani’nin se¢ilmesi oylamaya sunuldu ve
oy birligi ile karar verildi. Toplanti Bagkani; Oy
Toplama Memurluguna Ceyda Demircan’i ve Tutanak
Yazmanhgina Hande Alp’i segmigtir. Toplanti
Bagkam Imad Itani’nin toplantiya katilim hakk: veren
belgelerin  mevzuata  uygunlufunun  ybnetim
organinca kontrol edildigini tespit ettikten sonra hazir
bulunanlar listesini imzalad.

1. It has been put to vote amphjoeen resolved by
unanimity of the votes to appoint.Chair Dr. Imad Itani
as the Chair of the Presiding Board. The Chair
appointed Ceyda Demircan as tf&¥ote Collector and
Hande Alp as the Secretary. The %ir of the Presiding
Board Dr. Imad Itani signed the ISt of attendees after
determining that the managing body has examined the
compliance of the documents granting the right to
participate the meeting with the regulations.

2. Olagan genel kurul toplant: tutanagimi imzalamak
tizere Toplanti Baskanhgina yetki verilmesine oy
birligi ile karar verildi.

2. It has been unanimously resolved by unanimity of
the votes that Presiding Board shall be empowered to
sign the Minutes of the Ordinary General Assembly
Meeting.

3. 2022 mali yihina ait Yonetim Kurulu Yillik Faaliyet
Raporu, Yonetim Kurulu Bagkam Sayin Imad Itani
tarafindan okundu ve mevzu bahis raporlann tasdik
edilmesine oy birligi ile karar verildi.

3. The 2022 Annual Activity Report of the Board of
Directors has been read by the Chair of the Board, Dr.
Imad Itani, and it has been resolved by the unanimity
of the votes to approve thereof.

4. Sirketin 2022 yihna ait Denetg¢i Raporu girket
denetgisi tarafindan okunarak ortaklarin bilgisine
sunuldu.

4. The Auditor Report for the fiscal year 2022 has been
read by the company auditor and was presented for the
knowledge of the shareholders.

5. Sirketin 2022 yilina ait finansal tablolan okundu.
Okunan 2022 mali yilina ait finansal tablolarin tasdik
edilmesine oy birligi ile karar verildi.

5. The financial statements for the fiscal year 2022
have been reviewed and have been approved by the
unanimity of the votes.

6. Banka Yonetim Kurulu Baskani, Bagkan Vekili ve
Uye’lerinin her birinin 2022 mali yilina ait muamele,
fiil ve islerinden 8tlirit ayr1 aymi ibra edilmeleri Genel
Kurulun onayma sunuldu. Banka Yonetim Kurulu
Bagkani, Bagkan Vekili ve Uye’lerinin ibra edilmeleri
2.966.916.000 kabul oyu ile oygokluguyla kabul
edildi.  Hissedarlardan  International  Finance
Corporation ve IFC FIG Investment Company S.a.r.l.
temsilcisi Cagla Kaygisiz Tozkoparan bu oylamaya
katilmada.

6. It was submitted to the approval of the General
Assembly that each one of Bank’s Chair of the Board
of Directors, Vice Chair and Members are individually
released from their liabilities due to their transactions,
acts and affairs pertaining to the 2022 financial year.
The release of Bank’s Chair, Vice-Chair and Members
of the Board of Directors has been approved by the
majority of the votes with 2,966,916.000 votes in
favor. Representative of shareholders International
Finance Corporation and IFC FIG Investment
Company S.ar.l. Cagla Kaygisiz Tozkoparan did not
participate in this voting.

7. Bankamizin 2022 yih net donem kém olan
853,202,422.65 TL’nin %5’i olan 42,660,121.13
TL’nin, 6102 Sayih Tirk Ticaret Kanunu’nun 519.
maddesi uyarinca 1. Tertip Yasal Yedek Akge olarak
ayrilmasina ve kalan 810,542,301.52 TL’nin de kar
dagitim yapilmayarak Olaganiistil Yedek Akge olarak
ayrilmastna oy birligi ile karar verildi.

7. It has been resolved by the unanimity of the votes to
allocate TL 42,660,121.13 corresponding to 5% of the
2022 financial year distributable net profit that
amounts to TL 853,202,422.65 as Primary Legal
Reserve as per Article 519 of the Turkish Commercial
Code numbered 6102 and the remaining amount of TL
810,542,301.52 shall be allocated as Additional
Reserve without distributing any dividends.
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Aciklama Tutar (TL)
Net Dénem Kéar (A) 853,202,422.65 Information Amount (TL)
Gegmis Donemier Zaran (B) - Net Profit (A) 853,202, 42265 4
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8. Banka’nin 01.01.2023-31.12.2023 hesap déneminin
hesap ve bilangolar1 ile mevzuatin gerektirdigi
hususlarda bagimsiz denetim yapmak tizere 1 (bir) yil
siire ile fs Kuleleri Kule 3 Kat 2-4-5-6-9 34330 Levent
Begiktag Istanbul adresinde mukim Bogazici
Kurumlar Vergi Dairesi Miiduirliiii 5890269940 vergi
numarali ve 0589026994000013 MERSIS numarah
KPMG Bagmmsiz Denetim ve Serbest Muhasebeci
Mali Miisavirlik A.S.’nin bafimsiz denetgi olarak
segilmesine ve Banka Genel Midirligi’niin bu
kurulusla akdedilecek sézlesmenin hazirlanmasi ve
imzalanmasi konusunda yetkilendirilmesine
oybirligiyle karar verildi.

8. It was resolved by the unanjmjty of the votes that in
order to make audit on thg Bank’s accounts and
balance sheets of the fi ial term between
01.01.2023-31.12.2023 and the required aspects under
regulations, KPMG Serbest Denetim ve Serbest
Muhasebeci Mali Misavirlik A.S. with the address of
is Kuleleri Kule 3 Kat 2-4-5-6-9 34330 Levent
Begiktas Istanbul having the Bogazigi Kurumlar Vergi
Dairesi Corporate Tax Office 5890269940 Tax ID
Number and having the MERSIS number
0589026994000013 has been appointed as the
Independent Auditor to serve for 1 (one) year and
General Directorate of the Bank has been authorized
to prepare and sign an agreement which will be
executed with this company.

9. Yéonetim Kurulu iiyelerinin huzur hakkinin
belirlenmesi ile Banka Yoénetim Kurulu iiyelerine,
tiyelikleri kapsamindaki faaliyetleri ile Banka’da
yapilan diger caligmalar ve gorevleri nedeniyle ficret,
ikramiye, prim ve benzeri adlar alinda yapilan tim
6demelerin kabulii hususu goriisitldi. Buna gore,
Yénetim Kurulu tiyelerine huzur hakki 6denmemesine
oy birligi ile karar verildi. Bununla birlikte, icrai
gorevi bulunmayan Yénetim Kurulu yelerine,
iiyelikleri kapsamindaki faaliyetlerine ilaveten
Banka’da yaptiklari diger ¢ahsmalar ve gorevleri
nedeniyle 2022 yili kanyla iliskili olmayan ve ficret
ad1 alunda 08.02.2023 tarihli ve 2023/2 sayih
Ucretlendirme Komitesi karan uyarinca &deme
yapilmasina oybirligi ile karar verildi.

9. The determination of the attendance fees of
members of the Board of Directors and the approval of
the remuneration, bonus, premium and all payments
made under similar titles to Board members for their
performance within the scope of their membership and
other works in the Bank and their duties have been
discussed. In accordance with this, it has been resolved
by the unanimity of the votes that no attendance fee
shall be paid to the Board members. Moreover, it has
been unanimously resolved to make a payment to the
non-executive Board members and other Board of
Directors members for their other works and duties in
addition to their performances within the scope of their
membership pursuant to the Resolution of the
Remuneration Committee dated 08.02.2023 and
numbered 2023/2 which is not related to profit of
2022.

10. Giindemin onuncu maddesi uyarinca pay
sahiplerinin dilek ve temennilerinin gorisiiimesine
gegildi. So6z alan olmadigindan ve giindemde
gorliglilecek bagka madde olmadigi igin Toplant
Baskam Sayin Imad Itani Gindemin tamamlandigini
ve toplanti siiresince toplanti nisabimin korundugunu
bildirerek katilanlara tesekkiir etti ve toplantiya son
verdi. 1isbu rtutanak Toplanti Bagkanhgr’nca
diizenlenerek imzalanmgtir.

10. In accordance with the tenth item of the agenda,
discussions of wishes of the shareholders proceeded.
Secing there were no words and no further items for
discussion, Chair Dr. Imad Itani thanked the attendees
and adjourned the meeting, expressing that the items
within the agenda were completed and that the quorum
was maintained throughout the meeting. This minute
has been prepared and signed by the Presiding Board.

TOPLANTI BASKANI
CHAIR

IMAD IT

OY TOPLAMA MEMURU
VOTE COLLECTOR
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TUTANAK YAZMANI
SECRETARY

HANDE AL

TICARET BAKANLIGI TEMSILCISI
MINISTRY OF COMMERCE
REPRESENTATIVE

AYTEN UN
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