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Merkezi Esentepe Mabh. Biiyiikdere Cad. Levent 199
Blok No: 199 I¢ Kap1 No: 119 Sisli / Istanbul adresinde
bulunan, Istanbul Ticaret Sicili nezdinde 812115-0 sicil
numarasiyla kayitli bir girket olan Odea Bank Anonim
Sirketi'nin ("Sirket")’nin olagan genel kurul toplantist
26 Mart 2025 tarihinde saat 16.30°da, Sirket merkez
adresi olan “Esentepe Mahallesi Biiyiikdere Cad.
Levent 199 Apt. No: 199/119 Sisli/ Istanbul” adresinde,
Ticaret Bakanlig1 Istanbul Il Ticaret Miidiirliigii’niin
24/03/2025 tarih ve 107605095 sayili yazisiyla
goérevlendirilen bakanlik temsilcisi Saym Dursun
Eksi’nin gozetiminde yapilmustir.

Toplantiya ait davet, 6102 sayih Tiirk Ticaret
Kanunu’nda ("TTK") ve esas sozlegsmede ongoriildiigii
gibi ve giindemi de ihtiva edecek gekilde, Tiirkiye
Ticaret Sicil Gazetesi’nin 3 Mart 2025 tarih ve 11283
sayili niishasinda ilan edilerek siiresi i¢inde yapilmig
olup, ilgili ilan Sirket’in internet sitesinde de
yayinlanmigtir. Ayrica mevcut pay sahiplerine iadeli
taahhiitlii mektuplar gonderilerek toplanti giin ve
giindemi mevcut pay sahiplerine bildirilmigtir.

Sirket kayitlarinin 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 ayrildigi anlagilmigtir. Bu
paylardan 2.513.293.000,00 TL’ye karsihk gelen
2.513.293.000 adet paymn Bank Audi S.AL.’ye;
263.394.000,00 TL’ye kargilik gelen 263.394.000 adet
paymn European Bank for Reconstruction and
Development’a; 209.251.900,00 TL’ye karsilik gelen
209.251.900 adet paymn International Finance
Corporation’a; 112.674.100,00 TL’ye karsilik gelen
112.674.100 adet paym IFC FIG Investment Company
S.arl’ye; 131.697.000,00 TL’ye karsihik gelen
131.697.000 adet payin H.H. Sheikh Dheyab Binzayed
Binsultan Al-Nahyan’a ve 58.532.000,00 TL’ye
karsilik gelen 58.532.000 adet paymm Mohammed
Hassan Zeidan’a ait oldugu anlagilmigtir.

Hazir bulunanlar listesinin tetkikinden Sirket’in toplam
3.288.842.000,00 TL’lik sermayesine tekabiil eden
3.288.842.000 adet paymn 2.966.916.000 adedinin
vekéleten temsil edildigi anlasildigindan, toplanti
nisabinin TTK ve Sirket esas stzlesmesi uyarinca yeter
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ASSEMBLY MEETINGO¥ ODEA RANK

ANONIM SIRKETI FOR THEFFINANCIAL YEAR.# 4

2024 HELD ON 26 MARCH 2025

The ordinary general assembly meeting of Odea Bank
Anonim Sirketi (the "Company"), a company
registered before Istanbul Trade Registry with
registration number 812115-0, having its headquartes at
Esentepe Mah. Biiyiikdere Cad. Levent 199 Blok No:
199 I¢ Kapi No: 119 Sisli / Istanbul, convened on 26
March 2025 at 16:30 at the address of “Esentepe
Mahallesi Biiyiikdere Cad. Levent 199 Apt. No: 199/119
Sigli/ Istanbul” under the supervision of the Ministry
Representative Dursun Eksi who has been appointed by
the Ministry of Trade Istanbul Provincial Directorate of
Trade by the official document dated 24/03/2025 and
numbered 107605095.

Invitation to the meeting was made in due time on
Turkish Trade Registry Gazette, dated 3 March 2025 and
numbered 11283 in a way including the agenda in
accordance with the Turkish Commercial Code No.
6102 ("TCC") and articles of association, and the
relevant announcement has been published on the
website of the Company. Additionally, registered letters
with return receipts were sent to the current shareholders
to inform the current shareholders of the meeting date
and agenda.

From the examination of the Company records, it has
been understood that the share capital of the Company is
total of TRY 3,288,842,000.00 which is divided into
3,288,842,000 shares each with a TRY 1.00 nominal
value. It has been understood that 2,513,293,000 shares
corresponding to TRY 2,513,293,000.00 are held by
Bank Audi S.A.L.; 263,394,000 shares corresponding to
TRY 263,394,000.00 are held by European Bank for
Reconstruction and Development; 209,251,900 shares
corresponding to TRY 209,251,900.00 are held by
International Finance Corporation; 112,674,100 shares
corresponding to TRY 112,674,100.00 are held by

2 966 916 000 shares were reprgsented in proxy, so that |
the meeting quorum was met Wjth respect to the articles




sayida oldugu tespit edilmistir. Boylece, sayin Khalil El
Debs’in toplantiy1 agisiyla giindem maddelerinin
goriisiilmesine gegilmistir. Toplantida bagimsiz denetgi
KPMG Bagimsiz Denetim ve Serbest Muhasebeci Mali
Miisavirlik A.S. temsilcisi Erdal Tikmak da hazir
bulunmustur.

Giindem geregince yapilan miizakereler neticesinde
agagidaki kararlar alind1.

1.

Giindemin birinci maddesi uyarinca, toplanti
bagkanligina Khalil El Debs’in segilmesi
oylamaya sunulmugtur ve se¢imi 2.703.522.000
kabul oyu ile oy g¢okluguyla kabul edilmistir.
Toplanti bagkani; oy toplama memurluguna
Cagla Kaygisiz’1 ve tutanak yazmanligina Ceyda
Demircan’1 segmistir. Toplanti bagkani Khalil El
Debs toplantiya katilim hakk: veren belgelerin
mevzuata uygunlugunun yonetim organinca
kontrol edildigini tespit ettikten sonra hazir
bulunanlar  listesini  imzalamigtir.  Pay
sahiplerinden European Bank for Reconstruction
and Development’in temsilcisi Emir Moran bu
oylamalara katilmamustur.

Giindemin ikinci maddesi uyarinca, olagan genel
kurul toplanti tutanagm imzalamak iizere
toplant1 bagkanligma  yetki verilmesi
2.703.522.000 kabul oyu ile oy gokluguyla kabul
edilmigtir. Pay sahiplerinden European Bank for
Reconstruction and Development’in temsilcisi
Emir Moran bu oylamaya katilmamustir.

Giindemin iigiincii maddesi uyarinca, 2024 mali
yilina ait ydnetim kurulu yillik faaliyet raporu,
yénetim kurulu iiyesi Khalil El Debs tarafindan
okunmugtur ve miizakere edilmistir.

Giindemin dordiincii maddesi uyarinca, 2024
yilina ait denetgi raporu Sirket bagimsiz denetgisi
temsilcisi Erdal Tikmak tarafindan okunarak
ortaklarin bilgisine sunulmustur.

Giindemin besinci maddesi uyarinca, 2024 yilma
ait finansal tablolar okunmugtur ve okunan 2024
mali yilina ait finansal tablolarin onaylanmasi
2.703.522.000 kabul oyu ile oy ¢okluguyla kabul
edilmistir. Pay sahiplerinden European Bank for
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KPMG Bagimsiz Denetim ve Serbest Muhasebeci Mali
Miisavirlik A.S. Erdal Tikmak has been present.

After due deliberation in accordance with the agenda
items, the following has been resolved.

1.

Pursuant to first item on the agenda, it has been
put to vote and been resolved by the majority of
the votes with 2,703,522,000 votes in favor to
appoint Khalil El Debs as the chairman of the
presidency board. The chairman appointed Cagla
Kaygisiz as the vote collector and Ceyda
Demircan as the clerk. The chairman of the
presidency board Khalil El Debs signed the list 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. Representative of
European Bank for Reconstruction and
Development, among the shareholders, Emir
Moran did not participate in these voting.

Pursuant to second item on the agenda, it has been
resolved that presidency board shall be granted the
authority to sign the minutes of the ordinary
general assembly meeting by the majority of the
votes with 2,703,522,000 votes in favor.
Representative ~ of  European Bank  for
Reconstruction and Development, among the
shareholders, Emir Moran did not participate in
this voting.

Pursuant to third item on the agenda, the 2024
annual activity report of the board of directors has
been read by the board members Khalil El Debs
and discussed.

Pursuant to fourth item on the agenda, auditor
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2,703,522,000 votes in favor. Representative of
European Bank for Reconstructio and




Reconstruction and Development’in temsilcisi
Emir Moran bu oylamaya katilmamaistir.

Giindemin altinci maddesi uyarinca, Sirket
yoénetim kurulu iiyeleri (i) Khalil El Debs, (ii)
Mouayed Makhlouf, (iii) Hilmi Giivenal, (iv)
Antoine Najm, (v) Ayse Botan Berker, (vi)
Chahdan Jebeyli, (vii) Farid Lahoud, (viii) Elias
Abou Sleiman, (ix) Hassan Saleh, (x) Oya
Aydinlik, (xi) Mert Oncii, (xii) Tamer Ghazaleh
ve (xiii) Ebru Ogan Knottnerus’un her birinin
2024 mali yilina ait muamele, fiil ve islerinden
otiirii ayrt ayri ibra edilmeleri genel kurulun
onayma sunulmugtur. Sirket'in  bahsedilen
yonetim  kurulu iiyelerinin ibra edilmeleri
2.703.522.000 kabul oyu ile oy ¢okluguyla kabul
edilmistir. Pay sahiplerinden European Bank for
Reconstruction and Development’in temsilcisi
Emir Moran bu oylamaya katilmamaistir.

Giindemin yedinci maddesi uyarinca, Sirket'in
2024 yili net d5nem zarari olan 329.534.165,42
TL’nin asafidaki gsekilde olaganiistii yedek
akgelerden (2.708.650.835,55 TL) mahsup
edilmesi 2.703.522.000 kabul oyu ile oy
cokluguyla kabul edilmistir. Pay sahiplerinden
European Bank for Reconstruction and
Development’in temsilcisi Emir Moran bu
oylamaya katilmamustir.

Aciklama Tutar (TL)

Net mahsup edilebilir

FoianoEn (329.534.165,42)

Mahsup oncesi

olagantsti yedek | 2.708.650.835,55
akgeler ("B")

Donem Zararmin

Mahsubu sonrasl

kalan Olaganilstil 2.379.116.670,13

Yedek Akge (C)=A-B

Boylece, donem zarari igeren 2024 yiliile gegmis
yil kari iizerinden kir payr dagitilmamasi
2.703.522.000 kabul oyu ile oy ¢okluguyla kabul
edilmistir. Pay sahiplerinden European Bank for

Development, among gl% shar ‘polgers;‘.fiE_rﬁ‘i.'r, &

Moran did not participatefirthis voting.
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Pursuant to sixth item on § agenda, it Hass

submitted to the approval ofthe general assembly

that each one of (i) Khalil El Debs, (ii) Mouayed
Makhlouf, (iii) Hilmi Giivenal, (iv) Antoine Najm,
(v) Ayse Botan Berker, (vi) Chahdan Jebeyli, (vii)
Farid Lahoud, (viii) Elias Abou Sleiman, (ix)
Hassan Saleh, (x) Oya Aydinlik, (xi) Mert Oncii,
(xii) Tamer Ghazaleh and (xiii) Ebru Ogan
Knottnerus as the board members of the Company
are released separately from their liabilities due to
their transactions, acts and affairs pertaining to the
2024 financial year. The release of the Company's
aforementioned members of the board of directors
has been approved by the majority of the votes
with 2,703,522,000 votes in favor. Representative
of European Bank for Reconstruction and
Development, among the shareholders, Emir
Moran did not participate in this voting.

Pursuant to seventh item on the agenda, it has been
resolved by the majority of the votes with
2,703,522,000 votes in favor to offset the net
offsetable (loss) for 2024 amounting TRY
329,534,165.42 with extraordinary reserves (TRY
2,708,650,835.55) as shown below.
Representative  of  European Bank  for
Reconstruction and Development, among the
shareholders, Emir Moran did not participate in
this voting.

Information Amount (TRY)

Net offsetable (loss) for the

veriod ("A") (329.534.165,42)

Extraordinary
before offset ("B")

FESCIVES £ 5 708.650.835,55

Extraordinary reserves ; :':; \
after offset with loss or 37 6‘.%7’0,
the period (C) = (A) (BF' AL =N

It has been resolved by the
with 2,703,522,000 votes
any dividends from the
and for 2024 which resu
Representative ~ of
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Reconstruction and Development’in temsilcisi
Emir Moran bu oylamaya katilmamugtir.

Giindemin sekizinci maddesi uyarinca, gorev
siiresi igerisinde iiyelifi sona eren yOnetim
kurulu iiyesi sayin Tamer Ghazaleh’in yerine
TTK’nin 363. maddesi uyarinca atanan sayin
Hassan Saleh’in gegmis dénem yonetim kurulu
iiyeliginin onaylanmas1 2.703.522.000 kabul oyu
ile oy g¢okluguyla kabul edilmigtir. Pay
sahiplerinden European Bank for Reconstruction
and Development’in temsilcisi Emir Moran bu
oylamaya katilmamistir.

Giindemin dokuzuncu maddesi uyarinca,
yoénetim kurulu iiye segimine gegildi. Sirket'in
Yénetim Kurulu iiyelerinden (i) Khalil El Debs,
(i) Mouayed Makhlouf, (iii) Hilmi Giivenal,
(iv) Antoine Najm, (v) Chahdan Jebeyli,
(vi) Farid Lahoud, (vii) Elias Abou Sleiman'in ve
(viii) Hassan Saleh'in  Sirket'e 26/03/2025
tarihinde istifa mektuplarini sunmus olduklar:
goriildii. Sirket esas sozlesmesinin "Y&netim
Kurulu" baglikli 16. maddesi uyarinca yénetim
kurulunun dokuz (9) kisiden olugmasma ve
Sirket yonetim kuruluna ti¢ (3) yil siire ile gbrev
yapmak {iizere agagida bilgilerine yer verilen
kisilerin segilmesi 2.703.522.000 kabul oyu ile
oy c¢okluguyla kabul edilmistir (pay
sahiplerinden European Bank for Reconstruction
and Development’in temsilcisi Emir Moran bu
oylamaya katilmamigtir):

()
Kimlik numarali, MERT ONCU;

"’ _
numarali, OYA AYDINLIK;

(iif)

AYSE BOTAN BERKER;

(iv)
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Reconstruction and Developnigiit,. among .‘the
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Pursuant to eight item oLn the agenda, it has been
resolved by the majority of the votes with
2,703,522,000 votes in favor to approve the board
membership for the previous term of Mr. Hassan
Saleh appointed as per article 363 of the TCC in
place of board of directors” member Mr. Tamer
Ghazaleh whose membership has terminated
within the term of office. Representative of
European Bank for Reconstruction and
Development, among the shareholders, Emir
Moran did not participate in this voting.

Pursuant to ninth item on the agenda, it has been
proceeded to discuss the election of board
members. It has been noted that (i) Khalil El Debs,
(ii) Mouayed Makhlouf, (iii) Hilmi Giivenal, (iv)
Antoine Najm, (v) Chahdan Jebeyli, (vi) Farid
Lahoud, (vii) Elias Abou Sleiman, and (viii)
Hassan Saleh have submitted resignation letters to
the Company on 26/03/2025..In accordance with
article 16 titled "Board of Directors" of the
Company's articles of association, it has been
resolved that the board of directors would consist
of nine (9) members and that the individuals listed
below would be elected to serve on the Company's
board of directors for a term of three (3) years by
the majority of the votes with 2,703,522,000 votes
in favor (representative of European Bank for
Reconstruction and Development, among the
shareholders, Emir Moran did not participate in
this voting):

(i) MERT ONCU, residing at the address of

(i) OYA AYDINLIK, residing at the address
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10.

potansiyel vergi numarali MARCOS

ALONSO DE QUADROS;
W)
Numarali JAWAD SHAFIQUE;
(vi)
vergi numarali MOHAMED M KAISSI;
(vii)
vergi numarali HAMAD SAEED ALI
SAEED ALSHEHHI;
(viii)
numarali SUBRAMANIAN
SURYANARAYAN; ve
(ix)

T.C. Kimlik numarali, AL TEMEL.

Giindemin onuncu maddesi uyarinca, Sirket’in
01.01.2025-31.12.2025 hesap déneminin hesap
ve bilangolart ile mevzuatin  gerektirdigi
hususlarda bagimsiz denetim yapmak iizere bir
(1) yil siire ile Levent Mah. Meltem Sk. Isbankasi
Kuleleri Blok No: 14 I¢ Kap1 No: 10 Begiktas /
istanbul adresinde mukim Bogazigi Kurumlar
Vergi Dairesi Miidiirliigii 5890269940 vergi
numarali, 0589026994000013 MERSIS
numarali ve Istanbul Ticaret Sicili Miidiirliigii
nezdinde 480474-0 ticaret sicili numaras: ile
kayith KPMG Bagimsiz Denetim ve Serbest
Muhasebeci Mali Miisavirlik A.$.’nin bagimsiz
denetci olarak segilmesine ve Sirket genel
miidiirligiiniin ~ bu  kurulugla  akdedilecek
sozlesmenin  hazirlanmasi ve imzalanmasi
konusunda yetkilendirilmesi ~ 2.703.522.000
kabul oyu ile oy ¢okluguyla kabul edilmistir. Pay

W

10.

el

(v) JAWAD SHAFIQUE, residing at the

(vij MOHAMED M KAISSI, residing at the

HAMAD SAEED ALI SAEED
ALSHEHHI, residing at the address of

(vii)

(viii) SUBRAMANIAN SURYANARAYAN,

ALI TEMEL, residing at the address of

(ix)

Pursuant to tenth item on the agenda, it has been
resolved by the majority of the votes with
2,703,522,000 votes in favor that in order to make
audit on the Company's accounts and balance
sheets of the financial term between 01.01.2025-
31.12.2025 and the required aspects under
regulations, KPMG Serbest Denetim vg Serbest

address of Levent Mah. SkA1I$h:
Kuleler1 Blok No: 14 i¢ % NGy
Istanbul having the Bogdzici

Dairesi Corporate Tax Offie 3
Number, having the | M
0589026994000013 and reité;r
trade registry with trade reg ry
0 has been appointed as the infeg f
serve for one (1) year and géneral directorate of
the Company has been authorized to preppre and




