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Nomwi T‘I’NiN 26 MINUTES OF THE ORDINA&GENE'RAL
. AN 2023 YILI ASSEMBLY MEETING OF 6PEA BANK:
R};JL TOPLANTI ANONIM SIRKETi FOR THE ¥RAR 2023, §H‘ELD ‘
AGI

ON 26 MARCH 2 g LG a

1 Odea Bank,mﬁmm Sirketi’nin Olagan Genel Kurul

toplantist 26.03.2024 tarihinde saat 16.30°da, Sirket
merkezi adresi olan “Esentepe Mahallesi Bilyiikdere
Cad. Levent 199 Apt. No: 199/119 Sisli/Istanbul”
adresinde, 11 Ticaret Midiirliigiiniin 22.03.2024 tarih
ve 95259948 sayih yazisiyla gorevlendirilen Bakanlik
Temsilcisi Saym Sezer Bektas’m gozetiminde
yapilmugtir.

The Ordinary General Assembly Meeting of Odeajk
Bank Anonim Sirketi convened on 26.03.2024 at
16:30 at the address of “Esentepe Mahallesi Biiyiikdere
Cad. Levent 199 Apt. No: 199/119 Sisli/Istanbul” under
the supervision of the Ministry Representative Sezer
Bektas who has been appointed by the Provincial
Directorate of Commerce by the official document
dated 22.03.2024 and numbered 95259948.

Toplantiya ait davet, Tiirk Ticaret Kanunu’nda ve Esas
Sozlesmede ongoriildiigi gibi ve gindemi de ihtiva
edecek sekilde, Tirkiye Ticaret Sicil Gazetesi’nin
21.02.2024 tarih ve 11027 sayili niishasinda ve
19.02.2024 tarihli Yeni Giin Gazetesinde ilan edilerek
siresi iginde yapilmigtir. Ayrica mevcut pay
sahiplerine iadeli taahhiitli mektup gonderilerek,
toplant1 giin ve giindemi bildirilmigtir.

Invitation to the meeting was made in due time on Trade
Registry Gazette, dated 21.02.2024 and numbered
11027 and Yeni Giin Gazette dated 19.02.2024 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 kayitlarimin 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 anlasilmistir. Bu
paylardan  2.513.293.000,00 TL’ye  karsilik
2.513.293.000 adet paym Bank Audi S.A.L.’ye;
263.394.000,00 TL ye karsilik 263.394.000 adet payin
European Bank for  Reconstruction  and
Development’a; 209.251.900,00 TL’ye karsihk
209.251.900 adet paymn International Finance
Corporation’a; 112.674.100,00 TL’ye Kkarsilik
112.674.100 adet paymn IFC FIG Investment Company
S.ar.l’ye; 131.697.000,00 TL’ye karsilik 131.697.000
adet payin H.H. Sheikh Dheyab Binzayed Binsultan
Al-Nahyan’a ve 58.532.000,00 TL’ye Kkarsiik
58.532.000 adet payin Mohamad Hassan Zeidan’a ait
oldugu anlasilmigtir.

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
International 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 tekabiil
eden 3.288.842.000 adet paym 3.288.842.000
adedinin vekaleten temsil edildigi anlasildigindan,
toplanti nisabinin Tiirk Ticaret Kanunu ve Sirket Esas
Sozlesmesi  uyarinca  yeter sayida  oldugu
anlasildigindan Saym Tamer Ghazaleh’in toplantiy1
agistyla giindem maddelerinin goriigiilmesine gegildi.
Toplantida Bagmsiz Denetgi KPMG Bagimsiz
Denetim ve Serbest Muhasebeci Mali Miisavirlik A.S.
Temsilcisi Sayin Begiim Aybike Cakir 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
meeting was opened by Mr. Tamer Ghazaleh and
discussions on the Agenda commenced. During the
Meeting, the representative of the Independent Auditor
KPMG Bagimsiz Denetim ve Serbest Muhasebeci Mali
Miisavirlik A.S. Begiim Aybike Cakir has been present.

Giindem geregince yapilan miizakereler neticesinde
asagidaki kararlar alindi.

After due deliberation in accordance with the agenda

items, the followjng has been resolved.
S
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1. Toplanti Bagkanhgi’na Yonetim Kurulu Bagkani
Saymn Tamer Ghazaleh’in segilmesi oylamaya sunuldu
ve oy birligi ile segilmesine karar verildi. Toplanti
Bagkani; Oy Toplama Memurluguna Ceyda
Demircan’t ve Tutanak Yazmanhgma Hande Alp’i
segmisgtir. Toplanti Baskam1 Tamer Ghazaleh
toplantiya katilim hakki veren belgelerin mevzuata
uygunlufunun yénetim organinca kontrol edildigini
tespit ettikten sonra hazir bulunanlar listesini imzalad.
Pay sahiplerinden International Finance Corporation
vekili Cagla Kaygisiz Tozkoparan soz alarak Banka
Yonetim Kurulu Uyelerinden Saym Ebru Ogan
Knottnerus’un istifasinin ve Yonetim Kurulu iiye
sayisiin  belirlenmesi  konusunun  giindeme
eklenmesini talep etti ve oylamaya sunuldu. Yapilan
oylama sonucu giindeme 11. madde olarak
eklenmesine oy birligi ile karar verildi.

W 7 |
1. It has been put to vote and beenhrekglv:edaﬁbﬁa
unanimity of the votes to appoint Chair:Mr. Tamer}
Ghazaleh as the Chair of the Presiding Board. The Chair’

appointed Ceyda Demircan as.the Vote Collector and |

Hande Alp as the Secretary. The Chair of thé-Presiding

Board Mr. Tamer Ghazaleh 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. Cagla
Kaygisiz Tozkoparan, proxy of the shareholder
International Finance Corporation, intervened and
requested the addition of an agenda item concerning the
resignation of the Bank’s Board of Directors member
Mrs. Ebru Ogan Knottnerus, and the issue of
determining the number of the Board of Directors
members, and the request was put to vote. As a result of
the voting, it has been unanimously resolved to add
these matters to the agenda as item 11.

2. Olagan genel kurul toplant: tutanagmi imzalamak
lizere Toplanti Baskanligina 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. 2023 mali y1lna ait Yénetim Kurulu Yillik F aaliyet
Raporu, Yonetim Kurulu Baskam Saymm Tamer
Ghazaleh tarafindan okundu ve mevzu bahis
raporlarmn tasdik edilmesine oy birligi ile karar verildi.

3. The 2023 Annual Activity Report of the Board of
Directors has been read by the Chair of the Board, Mr.
Tamer Ghazaleh, and it has been resolved by the
unanimity of the votes to approve thereof,

4. Sirketin 2023 yilna ait Denetgi Raporu sirket
denetgisi tarafindan okunarak ortaklarin bilgisine
sunuldu. :

4. The Auditor Report for the fiscal year 2023 has been
read by the company auditor and was presented for the
knowledge of the shareholders.

5. Sirketin 2023 yilina ait finansal tablolar1 okundu.
Okunan 2023 mali yilina ait finansal tablolarin tasdik
edilmesine oy birligi ile karar verildi.

5. The financial statements for the fiscal year 2023 have
been reviewed and have been approved by the
unanimity of the votes.

6. Banka Yénetim Kurulu Bagkani, Bagkan Vekili ve
Uye’lerinin her birinin 2023 mali yilina ait muamele,
fiil ve islerinden otiirii ayn ayr1 ibra edilmeleri Genel
Kurulun onayma sunuldu. Banka Yénetim Kurulu
Bagkani, Baskan Vekili ve Uye’lerinin ibra edilmeleri
2.966.916.000 kabul oyu ile oycokluguyla kabul
edildi. Hissedarlardan International  Finance
Corporation ve IFC FIG Investment Company
S.ar.l’nin temsilcisi Cagla Kaygisiz Tozkoparan bu
oylamaya katilmadi.-

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 2023 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.a.r.l,
Cagla Kaygisiz Tozkoparan did not participate in this
voting.

7. Bankamizm 2023 yih net dénem kin olan
1,710,173,173.50 TL’nin %5’i olan 85,508,658.67
TL’nin, 6102 Sayih Tiirk Ticaret Kanunu’nun 519,
maddesi uyarinca I. Tertip Yasal Yedek Akge olarak
ayrilmasma ve kalan 1,624,664,514.83 TL’nin de kar
dagitimi yapilmayarak Olaganiistii Yedek Akge olarak™
ayrilmasina oy birligi ile karar verildi. R

¥
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1,6245664,514.83 shall be allocated as Additional

»

7. It has been resolved by the unanimity of the votes to
allocate TL 85,508,658.67 corresponding to 5% of the
2023 financial year distributable net profit that amounts
to TL 1,710,173,173.50 as Primary Legal Reserve as
per Article 519 of the Turkish Commercial Code
numbered 6102 and the remaining amount of TL




L ¢ § i

Agiklama Tutar (TL) Information (o) Amount (TL)
Net Donem Kér1 (A) 1,710,173,173.50 Net Profit (A) ey 1,7 1_0’; 1 73,173.‘50
Gegmis Donemler Zarar (B) - Loss Carried Forward (B) | " . 2 M

or ~ e o e
Net Dagitilabilir Dénem Kari 1,710,173,173.50 Net Distributable Profit (C)= A- 1,710,173,173.50
(C)=A-B B
Cari Donemde Ayrilacak L Primary Legal  Reserve: 85,508,658.67
Tertip Yedek Akge B,N08 e80T D)=(C)*%5

— %0,

D)=(C)* %35 Additional Reserve (E)=C-D 1,624,664,514.83
Olaganiistii Yedek Akce 1.624:664.514.:83
(E)=C'D b b b -

8. Gorev siiresi icerisinde iiyeligi sona eren
yonetim kurulu iiyesi Sayin Imad Itani’nin yerine
Tiirk Ticaret Kanunu’nun 363. maddesi uyarinca
atanan Saym Elias Abou Sleiman’in geg¢mis
dénem yonetim kurulu iiyeliginin onaylanmasina
ve kalan yonetim kurulu iiyelerinin siiresi kadar
gorev yapmasma mevcudun oybirligi ile karar
verildi.

8. It has been resolved by the unanimity of the

present votes to approve the board membership of

Mr. Elias Abou Sleiman appointed as per Article

363 of the Turkish Commercial Code in place of

board of directors’ member Dr. Imad Itani whose
membership has terminated and to serve for the
remaining term of board of directors.

9. Banka’nin 01.01.2024-31.12.2024 hesap déneminin
hesap ve bilangolann ile mevzuatin gerektirdigi
hususlarda bagimsiz denetim yapmak iizere 1 (bir) y1l
siire ile Is Kuleleri Kule 3 Kat 2-4-5-6-9 34330 Levent
Besiktas Istanbul adresinde mukim Bogazi¢i
Kurumlar Vergi Dairesi Miidiirliigii 5890269940 vergi
numarali ve 0589026994000013 MERSIS numarali
KPMG Bagimsiz Denetim ve Serbest Muhasebeci
Mali Misavirlik A.$.’nin bagimsiz denetgi olarak
secilmesine ve Banka Genel Miidiirliigii’niin bu
kurulugla akdedilecek stzlesmenin hazirlanmasi ve
imzalanmast konusunda yetkilendirilmesine
oybirligiyle karar verildi.

9. It was resolved by the unanimity of the votes that in
order to make audit on the Bank’s accounts and balance
sheets of the financial term between 01.01.2024-
31.12.2024 and the required aspects under regulations,
KPMG Serbest Denetim ve Serbest Muhasebeci Mali
Miisavirlik A.S. with the address of Is Kuleleri Kule 3
Kat 2-4-5-6-9 34330 Levent Besiktas Istanbul having
the Bogazi¢i 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.

10. Yonetim Kurulu iyelerinin huzur hakkinin
belirlenmesi ile Banka Yonetim Kurulu ilyelerine,
iiyelikleri kapsamindaki faaliyetleri ile Banka’da
yapilan diger calismalan ve gorevleri nedeniyle iicret,
ikramiye, prim ve benzeri adlar altinda yapilan tiim
6demelerin  kabulii hususu goriigiildii.  Yonetim
Kurulunun 08/08/2023 tarih ve 2023/048 sayih karari
ile yonetim kurulu ilyelerinin iicretlerine kur farki
yansitilarak yapilmis olan 6demelerin onaylanmasina
oy birligi ile karar verildi. Yonetim Kurulu iiyelerine
huzur hakki 6denmemesine oy birligi ile karar verildi.
Bununla birlikte, icrai gérevi bulunmayan Yénetim
Kurulu  iiyelerine,  iiyelikleri ~ kapsamindaki
faaliyetlerine ilaveten Banka’da yaptiklarnn diger
caligmalar ve gorevleri nedeniyle 2023 yih kariyla
iliskili olmayan ve iicret adi altinda teklif edilen
20/03/2024 tarihli ve 2024/2 sayih Ucretlendirme

Komitesi kararimin kabulii ile bu 6demelerin 30 Eyli*}{

2024 tarihinde yine bu tarihte gegerli olan,

ABD Dolar/TL Als Kuru dikkate ahnarak gmﬂ"

glincellemenin  yapilmasi
oybirligi ile karar verildi.

suretiyle bdenme

10. . 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. It has been resolved by the unanimity of the
votes to approve the payments made by reflecting the
exchange rate difference on the director fees under the
board of directors’ resolution dated 08/08/2023 and
numbered 2023/048. Further, 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 for their other works and
duties in addition to their performances within the scope
of their membership pursuant to the Resolution of the

*-Remuneratlon Committee dated 20/03/2024 and
mum

d 2024/2 which is not related to profit of 2023

h ayments shall be updated on 30 September

2024 ld‘ sideration of the CBRT USD/TL Buying
aft vade on this date.




11. Sirket Yonetim Kurulu Uyelerinden Saym Ebru
Ogan Knottnerus’un istifasinin kabuliine, yerine iiye
atamasi yapilmamasma ve Sirket mevcut Yonetim
Kurulu'nun 11 kisi olarak kalan siiresi kadar
gorevlerine devam etmelerine oy birligi ile karar
verildi.

T ] "= v @
11. Mrs. Ebru Ogar~Knottnerus, a-meniber ofsthe
Company's Board of Directors, submitted her
resignation and it was unanimously resolved to accept
her resignation, not to appoint a replacement member
and to continue the duties of the Company's current
Board of Directors with 11 members until the end of
their term.

12. Giindemin ilgili maddesi uyarinca pay sahiplerinin
dilek ve temennilerinin goriigiilmesine gegildi. S6z
alan olmadigindan ve giindemde goriisiilecek baska
madde olmadig i¢in Toplant1 Bagkani1 Sayin Tamer
Ghazaleh Giindemin tamamlandifini ve toplanti
siiresince toplant1 nisabinin korundugunu bildirerek
katilanlara tesekkiir etti ve toplantiya son verdi. isbu

12. In accordance with the agenda, discussions of
wishes of the shareholders proceeded. Seeing there
were no words and no further items for discussion,
Chair Mr. Tamer Ghazaleh 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

tutanak Toplanti Bagkanhigi’'nca diizenlenerek | been prepared and signed by the Presiding Board.
imzalanmgtir.
TOPLANTI BASKANI OY TOPLAMA MEMURU
CHAIR VOTE COLLECTOR
TAMER G ALEH CEYDA DEMIRCAN
TUTANAK YAZMANI TICARET BAKANLIGI TEMSILCISI
SECRETARY MINISTRY OF COMMERCE
REPRESENTATIVE
HANDE ALP

SEZER BEKTAS
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Tirkiye Cumhuriyeti

g o
BEYOGLU 48.
NOTERLIGI

BEYOGLU 48. NOTERI
FERAH TUREL

BUYUKDERE CAD.
ECZA SK. NO:4/48
LEVENT / ISTANBUL
Tel:+902123250071
Fax:+902123250072

ORNEK

Bu 6rnegin, ibraz edilen Beyoglu 48. Noterliginden 30.12.2020 tarih ve 92223 yevmiye
numarasi ile tasdik edilmis ODEA BANK ANONIM SIRKETI'ne ait Genel Kurul
Toplanti ve Miizakere Defterinin = 29-30-31-32-33-34 sayfasindaki  26.03.2024
tarihli 2023 yili Olagan Genel Kurul Toplanti Tutanaginin sadece Tiirk¢e kisminin aynisi
oldugunu onaylarim. (BU ORNEK TASDIKI KARARDAKI IMZALARIN ONAYINI
KAPSAMAMAKTADIR. ) (Yirmiyedi Mart Ikibinyirmidért) Carsamba giinii 27/03/2024

BEYOGLU 48. NOTERI

KDV, Harg, Damga Vergisi ve Degerli Kagit bedeli makbuz karsihdi tahsil edilmistir, - -
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