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MINUTES:OF THE YEAR 2012 ORDINARY GENERAL ASSEMBLY MEETING OF

EA BANK ANONIM SIRKETI DATED MARCH 28, Zﬂl‘? 3 3 2 8 9

Ordinary General Assembly meeting regarding the year 2012 of the Bank, the trade name of
which is Odea Bank Anonim Sirketi, convened at 10.00 am on March 28, 2013 at the Bank’s
head office address of Maslak Mahallesi Ahi Evran Caddesi No:11, Olive Plaza Kat:6-7-8-9
34398 Sisli/Istanbul in the presence of Ms. Aysun Tuncer, Ministry Representative as
authorized by the Authorization Letter of Istanbul Province Customs and Trade Directorate
dated March 27, 2013 and numbered.

In the meeting held pursuant to Article 416 of the Turkish Commercial Code, since it has been
understood from the review and inspection of the List of Attendees that whole of
5,335,200,000 shares corresponding to the total share capital of the Company in the amount of
TL 533,520,000.00 have been represented by proxy and thus the meeting quorum envisaged
by law and the Articles of Association of the Bank has been met; and no objection has been
raised by the shareholders, discussions on the items of the agenda have been commenced by
the Board of Directors member Ms.Ayse Korkmaz.

1. It has been unanimously resolved that Ms. Ayse Korkmaz be elected as the
Chairman of the Presiding Board. The Chairman has elected Ms.Basak Burcu
Kiztan as the Clerk, Ms.Ceyda Tapsin as the Vote Collector.

[

It has been unanimously resolved that the Presiding Board be authorized to sign
the minutes of the Ordinary General Assembly meeting.

3. 2012 Annual Activity Report prepared by the Board of Directors has been read by
the Board of Directors member Ms. Ayse Korkmaz, who attended the meeting
personally, then discussed and unanimously approved.

2012 Activity Report of the Bank, which was prepared in accordance with the
principles and procedures determined in the “Regulation on the Principles and
Procedures concerning the Preparation of Annual Reports by Banks” published in
the Official Gazette dated November 1, 2006 and No. 26333 and presented to the
shareholders, has been read and unanimously approved.

4. 2012 Auditors” Report of the Bank has been read by the Bank’s Auditor,
Serkan Yigit, who attended the meeting personally, then disaussg,d__‘:al
unanimously approved. A

2012 Independent Audit Report of the Bank, which was prepared in accordan
with the principles and procedures determined in the “Regulation on Authof‘i;ati
and Activities of Institutions to Perform Independent Audit in Banks” published
the Official Gazette dated November 1, 2006 and No. 26333 and presented to the
shareholders, has been read and unanimously approved.

h

Balance sheet and profit and loss statements of the Bank for the year 2012 have
been reviewed, discussed and unanimously approved.
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6. It has been unanimously resolved that the members of the Board of DITL%I& g
released from the liabilities with respect to their transactions, acts and actions in
the year 2012. Board Members who are the shareholders of the Company have not
attended to the voting which is held in favour of such Board Members with regard
to their release from the liabilities with respect to their transactions, acts and
actions in the year 2012.

7. It has been unanimously resolved that the auditors be released from the liabilities
with respect to their transactions, acts and actions in the year 2012.

8. It has been realized that distribution of profit cannot be made due to not receiving
profit from the activities within the vear of 2012 which is the establishment year of
the Bank, and the other items under the agenda has been proceeded to be
discussed.

9. It has been unanimously resolved that the number of Board of Directors members
be determined as 9 (nine) and that the following persons be appointed as members
of the Board of Directors for a period of three years;

Persons who declared in writing that they accept the duty;

¢ Marwan Ghandour, Lebanese citizen resident at the address of NEG—_—_—_—_—_
_ with
tax no. NRNNREEEN

e Imad Itani, Lebanese citizen resident at the address of IEEEEGEG—G——
I ith tax no,

o Hatem Ali Sadek, Egyptian citizen resident at the address of InE——
. SRR

o Abdullah Ibrahim A, Alhobayb, citizen of Saudi Arabia resident at the
address of NN
I vith tax no.

Persons who are the shareholder of the Bank:

e Raymond Audi, Lebanese citizen resident at the address of W
. with tax
L ¥

e Samir Hanna, Lebanese citizen resident at the address of
. s ith tax

o Freddie Baz, Lebanese citizen resident at the address of niinniiniin
_ with tax no. .

Persons who attended the meeting personally and declared their candidature:

EirE]

den ingilizce’ye
2"y

Eminl Tereiman
Cadls & AYGIS7



k33289

e Hiiseyin Ozkaya, citizen of Turkish republic resident at the address of

P ith Turkish ID
no. NG

e Ayse Korkmaz, citizen of Turkish republic resident at the address of
I i th
Turkish ID no. NESESEEEEEN :nd the persons who are the shareholders of
the Bank:

10. The 1ssues regarding the determination of bonuses, premiums and fees and
remuneration rights of the Board of Directors’ members have been discussed.
Accordingly, it has been unanimously resolved that no payments be made to the
Board of Directors’ members, however for the personals of the Bank, payments
shall be made in accordance with the resolution of Remunaration Committee dated
March 8,2013 with no. 2013/1, under the name of bonuses and premiums be made
due their duties and works performed in the Bank.

11. It has been unanimously resolved that the members of the Board of Directors be
granted liberty to engage in transactions stated in Articles 395 and 396 of the
Turkish Commercial Code.

12, It has been unanimously resolved that Giiney Bagimsiz Denetim ve Serbest
Muhasebeci Mali Miisavirlik A.S. be elected as the Bank’s independent auditor
for the independent auditing of the balance sheet, account statements of the Bank
for the year 2013 and the matters required under the relevant legislation.
Additionally, it has been unanimously resolved that the Bank’s General
Management be authorized fo prepare and sign the agreement to be executed with
such firm.

13. The draft Internal Directive regarding the Operation Principles and Procedures of
the General Assembly of the Bank prepared by the Board of Directors has been
submitted for approval and has been unanimously approved.

14. 1t has been unanimously resolved that the Board of Directors be authorised
regarding the issuance of any kind of bonds and other debt instruments and for
determining the terms and conditions thereof for 15 months as per article 503
the Turkish Commercial Code.

Since there has been no other item on the agenda to be discussed, the meeting
been adjourned.




Chairman of the Presiding Board
Ayse Korkmaz

Vote Collector
Ceyda Tapsin
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Representative of the T.R. Ministry of
Customs and Trade

Aysun Tuncer

Clerk
Basak Burcu Kiztan
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ODEA BANK axuxiM;‘;i&KETi‘NiN 28 MART 2013 TARIHINDE YAPILAN
2012 YILI OLAGAN GENEL KURUL TOPLANTI TUTANAGI

Odea Bank Anonim Sirketi unvanh Banka'min 2012 vilina ait Olagan Genel Kurul toplantus:, 28
Mart 2013 tarthinde. saai 10:00'da, Banka'nin merkez adresi olan Maslak Mahallesi Ahi Evran
Caddesi No:| 1, Olive Plaza Kau:6-7-8-9 34398 Sisli/istanbul adresinde, Istanbul 1| Giimriik ve
Ticaret Madlrligi'nin 27.03.2013 tarih ve 9682 sayili yanlan ile gbrevlendirilen Bakanhk
Temsileisi Savin Avsun Tuncer'in 28zetiminde vapilmistir,

Tiirk Ticaret Kanunu'nun 416. maddesine istinaden yapilmasi istenilen bu toplanuda pay
sahiplerinin herhangi bir itirazlarmin bulunmadiZinin, Banka'nin hazir bulunanlar listesinin
tetkikinden. Banka'min toplam 533.520.000,00 TL'lik sermayesine tekabiil eden 35.335.200.000
adet paym tamammin toplantida temsilen temsil edildiginin ve bvlece gerek kanun ve gerekse
Banka Ana Sézlesmesi'nde Gngdrillen asgan toplant nisabin meveut olduBunun anlasilmas:
zerine toplantt Yonetim Kurulu ifiyesi Savin Ayse Korkmaz 1arafindan agilarak giindem
maddelerinin gériislilmesine gegilmistr,

I. Toplanu Bagkanlifi'na Saym Ayse Korkmaz'in segilmesine ovbirligi ile karar verildi.
Toplanti Baskani tarafindan. Savin Basak Burcu Kiztan Tutanak Yazmam, Savin Cevda
Tapsin Oy Toplama Memuru tayin edildi.

2. Olagan Genel Kurul toplant wwianaginin imzalanmasi konusunda Toplanu Baskanligi'na
vetki verilmesine ovbirligi ile karar verildi.
3. Yodnetim Kurulu'nca hazirlanan 2012 yilima iliskin y1lhk faalivet raporu toplantiva bizzat

katilan Yonetim Kurulu tivesi Savin Avse Korkmaz taralindan okundu, miizakere edildi
ve ovhirli&i ile tasdik edildi.

1 Kasim 2006 tarih ve 26333 savili Resmi Gazete'de vavimlanmis olan “Bankalarca
Yillhk Faaliyet Raporunun Hazirlanmasina ve Yayimlanmasina Iliskin Usul ve Esaslar
Hakkinda Yé&netmelik"de belintilen usul wve esaslar cercevesinde hazirlanan ve
ortaklanmizin bilgisine sunulmus olan Banka'min 2012 silina ait Faalivet Raporu
okundu ve oybirligi ile tasdik edildi.

4. Banka'nin 2012 yilina ait dengigi raporu toplantiva bizzat katilan Banka denetcisi Savi
3 ¥ Y T wy A N & Fa =
Serkan Yigit tarafindan okundu, miizakere edildi ve ovbirligi ile tasdik edildi.
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| Kasim 2006 tarih ve 26333 sayih Resmi Gazete'de vayimlanmis olan "Bari[-:.;'i_iard_
Bagimsiz Denetim Gerceklestirecek Kuruluslann Yetkilendirilmesi ve Faaliveiler
Hakkinda Yonetmelik™de belirtilen usul ve esaslar cercevesinde hazirlanmis olan=20]
yiling ait bagimsiz denetim raporu okundu, milzakere edildi ve oybirliZi ile tasdik edildi.

Banka'nin 2012 yilina iliskin bilango ve kar/zarar hesaplari okundu, miizakere edildi v
oybirligi ile tasdik edildi.
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Banka Yonetim Kurulu dyelerinin 2012 wili muamele. fiil ve islerinden &tGrl ibrz
edilmelerine oybirligi ile karar verildi. Pay sahibi olan Yénetim Kurulu iveleri kendi
ibralarinda oy kullanmadilar.

o

7.. Banka denetcilerinin 2012 vl muamele. fiil ve islerinden &tlirl ibra edilmelerine
avbirligi ile karar verildi.

8. Banka'nin kurulug yili olan 2012 vilindaki faalivetlerinden kir elde ctmemesi sebebi ile
kér dafiumi yapilameyvacagi anlagildi ve gindemde ver alan diger maddelerin
gdriislilmesine cecildi.

9. Yénetim Kurulu iye sayisiun 9 (dokuz) olarak belirlenmesine ve Banka Yénetim
Kurulu dyelifine 3 wil siireyle gorev yapmak izere stz konusu gbrevi vazih olarak kabul

ettifini bevan eden:

Liibnan wyruk |, 1
I :ciresinde mukim. TSN vergsi kimlik numaral) Marwan

Ghandour un.

e Libnan uyruklu. I o resinde

mukim. I vcrgi kimlik numarali Imad [tani nin.

e Misir uvruklu, i ——— N o sinde mukim.
I o0 kimlik numaral Hatem Ali Sadek"in.
s Suudi Arabistan uyruklu, TG

I odresinde mukim., GEEEEEEEES voroi kimlik

numaral Abdullzh [brahim A. Athobayb'in.

Banka pay sahiplerinden:

o Libnan uyrukiu. K
B cdresinde mukim. I versi kimlik numarali Raymeond

Audi'nin.

!

e Litbnan uyruklu, _ _
I = circsinde mukim. IEEEEEE vergi kimlik numetall §4

Hanna nin.

o Liibnan uyrukiu.

mukim. [ crzi kimlik numaral Freddie Baz"in.

ve toplantiya bizzat katihp aday oldufunu sézli olarak beyan eden:




e Tiirkiye Cumhuriyeti vatandag:. |
BN adresinde mukim. WS TC Kimlik numarall Hisevin

Ozkava'nin.

e Tirkiye Cumhuriyeti vatandag:. I
I :rcsinde muokim. SN TC Kimlik numaral Avse

Korkmaz"in.
secilmelerine ovbirligi ile karar verildi.

10. Yénetim Kurulu lyelerinin Geretleri ile huzur hakki. ikramiye ve prim gibi haklarin
belirlenmesi konusu goriisiildii. Buna gére. Yonetim Kurulu fiyelerine herhangi bir ticret
ddenmemesine. Banka calisanlanina ise Banka'da vaptiklari calismalars ve girevieri
nedeniyle ikramiye ve prim gibi adlar altinda 08.03.2013 tarihli, 2013/1 sawily
Ucretlendirme Komitesi karan kapsaminda ddeme vapiimasina oybirligi ile karar
verildi.

1. Yonetim Kurulu Gvelerine Tiirk Ticaret Kanunu'nun 395. wve 396. maddelerinde
belirtilen hususlarda faaliyetlerde bulunabilmeleri igin izin verilmesine ovbirligi ile karar
verildi.

12, Banka'min 2013 yili hesap ve bilangolart ile mevzuaun gerektirdigi hususlarda bagimsiz
denetim yapmak iizere Giiney Balimsiz Denetim ve Serbest Muhasebeci Mali
Misavirlik A.$.'nin denewgi olarak secilmesine ve Banka Genel Midiirlisii'niin bu
kurulugla  akdedilecek sozlesmenin  hazirlanmasi vé  imzalanmas:  konusunda
vetkilendirilmesine ovbirlidi ile karar verildi.

13, Y&netim Kurulu'nea hazirlanan. Banka Genel Kurulu'nun Calisma Esas ve Usulleri
Hakkinda ¢ Yonerge taslagi onayva sunuldu ve ovbirligi ile kabul edildi.

Je=

Turk Ticaret Kanunu'nun 305. maddesi uvarimca her cesidi ile tahviller ve diger
borglanma senetlerinin ¢ikarilmasi ve hiikiimleriyle sartlarnin saptanmasi konusunda
Banka Ydnetim Kurulu'nun 13 ay igin yetkilendirilmesine ovbirligi ile karar verildi.

Giindemde goriisiilecek baskaca bir husus kalmadifindan woplanuiva son verildi.

Toplanti Baskam T.C. Gimrik ve Ticarets#
Temsileisi -
Aysc Korkmaz Aysun L

Ov Toplama Memuru Tutanak Yazmam
& in Resal B e
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