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31 03 23
MINUTES OF MEETING OF THE ORDINARY GENERAL ASSEMBLY 2022
of

ENKA INSAAT VE SANAYI ANONIM SIRKETI
HELD ON 28.03.2023

The Ordinary General Assembly Meeting 2022 of ENKA INSAAT VE SANAYI ANONIM SIRKETI has
been held on 28 March 2023 at 14:00 p.m. at the address: Balmumcu Mahallesi, Zincirlikuyu Yolu No: 6,
ENKA Konferans Salonu, BESIKTAS-ISTANBUL under supervision of the Representative of the Ministry,
Mr. Emrah GUNAY, appointed by the Letter of Appointment No: 83970796 of 27.03.2023 of the Provincial
Trade Directorate of Istanbul.

The invitation to the Ordinary General Assembly Meeting under promulgation of the agenda thereof has been
made timely and in such manner as provided in the relevant applicable laws and in the Articles of Association of
the Company, by publishing such invitation: in the Turkish Trade Registry Gazette Edition No: 10783 of March
06", 2023; via internet on the website of the Company accessible at the address www.enka.com; on the Public
Disclosure Platform (KAP); and by virtue of the Electronic General Assembly Meeting (EGKS) System of the
Central Securities Depository (the Merkezi Kayit Kurulusu A.S. (MKK)/Central Registry Agency Inc. (CRA)).

From the examination of the List of Attendees of the Ordinary General Assembly, it has been ascertained that of
the total 6.000.000.000 shares of the Company, each having a nominal par value of 1 Turkish Lira, that
corresponds to its total share capital of TL6.000.000.000,—, a total of 4.306.852.823,752 shares corresponding
to a capital share of a nominal value of TL4.306.852.823,752 are represented in the meeting, and thus the
minimum meeting convention quorum is available and any and all requirements are fulfilled as provided in the
relevant applicable laws, in the Articles of Association of the Company and in the “Internal Directive regarding
the Working Principles and Procedures of the General Assembly” as well. Thereupon, the Ordinary General
Assembly Meeting has been opened by Mr. Agah Mehmet TARA, Chairman of the Board of Directors, in both
physical and electronic (online) environment, for proceeding to the discussion and conclusion of the respective
items on the agenda, after the latter verified the attendance by and presence of the Auditor Mr. Gékhan
ATILGAN, Turkish National ID-No: xxxxxxxxxxX, the Responsible Auditor of the Independent Auditing Firm
KPMG Bagimsiz Denetim ve Serbest Muhasebeci Mali Miisavirlik A.S. providing the independent audit of the
Company.

1-  Thereupon, pursuant to the provisions of Article 30 of the Articles of Association of the Company, Mr.
Agah Mehmet TARA, the Chairman of the Board of Directors, undertook the presidency of the Ordinary
General Assembly Meeting. In accordance with the suggestion made, it has been unanimously resolved
by 4.306.852.822,752 affirmative votes against | negative vote, to elect and appoint Mr. Cem
CELIKER as the Vote Collector and Mr. ithan GUCUYENER as the Secretary of the Ordinary
General Assembly Meeting, and to authorize the Presidential Board so formed for signing the Minutes
thereof.

2-  The Audit Report of the Independent Auditor for the fiscal year 2022 on the Board of Directors” Annual
Report as well as the Consolidated Balance Sheet and Profit or Loss Statement of our Company for the
same fiscal year 2022 as drawn up in compliance with the regulations made by the Capital Markets Board
(SPK), have been read and discussed.

Since all the aforesaid Reports have already been published on the website of our Company, on the Public
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4- The shareholders have been informed that the donations made in 2022, within the framework of our
Company’s current Donations and Aids Policy, to the foundation ENKA Spor Egitim ve Sosyal Yardim
Vakfi (ENKA Sports, Education and Social Welfare Foundation), to the Governorate of Adiyaman of the
Republic of Tiirkiye (for school construction), to the foundation ODTU Gelistirme Vakfi (Middle East
Technical University Development Foundation) and to the foundation Turk Egitim Vakfi (Turkish
Education Foundation) amount to TL92.171.093 in total.

Since such item of the Agenda is intended for information purposes only, no polling has been made for
the approval thereof.

5-  The Consolidated Financial Statements of our Company for the fiscal year between 01.01.2022 —
31.12.2022 that are drawn up in accordance with the “Communiqué No. 1I-14.1 on Principles of Financial
Reporting in Capital Markets”, and submitted by the Company-Internal Audit Committee to the Board of
Directors, have been put to voting for the approval thereof, and as a result of the polling made, the
Consolidated Financial Statements for the fiscal year 2022 have been approved by a total of
4.306.046.378,752 affirmative votes against a total of 806.445 negative votes.

6-  The acquittal and release of the Members of the Board of Directors for the accounts and operation of the
Company in the fiscal year 2022 has been put to voting for the approval thereof by the General Assembly.

As a result of the polling made without exercising the voting rights from own shares, the acquittal and
release of the Members of the Board of Directors has been approved by a total of 4.305.820.551,752
affirmative votes against a total of 1.032.272 negative votes.
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In accordance with the suggestion made, it has been resolved by a total of 4.093.523.469,915 affirmative
votes against a total of 213.329.353,837 negative votes to determine the number of the members of the
Board of Directors as 5, and their term of office as 1 year, and to elect for and appoint to the membership
of the Board of Directors: Mr. Agah Mehmet TARA with Turkish National ID-No. xxxxxxxxxxx and Mr.
Cem CELIKER with Turkish National ID-No. xxxxxxxxxxx as Executive Board Members, and Mr.
Erdogan TURGUT with Turkish National ID-No. xxxxxxxxxxx as Non-Executive Board Member, and
Mr. Mehmet Mete BASOL with Turkish National ID-No. xxxxxxxxxxx and Mr. Fatih Osman TAR with
Turkish National ID-No. xxxxxxxxxxx as Non-Executive Independent Board Members.

For the cerrectwess of Translation

Fir die Ricktigheit der Ubersetvang
Chastered Swern-in Traudetor & Inierpreter

Beeidipter Uberseser & Dolmctscher

8-  In accordance with the suggestion made in line with the current ‘Remuneration Policy Guidelines
applicable to Board Members and Top Managers under Managerial Responsibility’ as drawn up in
compliance with the Corporate Governance Principles introduced by the Capital Markets Board (SPK),
the payment of an attendance fee of monthly net TL70.000,- to each Member of the Board of Directors,
has been put to voting.

As a result of the polling made, the payment of such attendance fee as aforesaid has been approved by a
total of 4.306.852.817,324 affirmative votes against a total of 6.428 negative votes.

9- It has been resolved by a total of 4.299.171.870,752 affirmative votes against a total of 7.680.953
negative votes to elect and appoint the company KPMG Bagimsiz Denetim ve Serbest Muhasebeci Mali
Miisavirlik A.S. as the Independent Auditing Firm for the following fiscal year 2023 as the same is
suggested by the Resolution Nr. 1116 of the Board of Directors of 06.03.2023 to be elected and appointed
as such pursuant to the opinion of the Company-Internal Audit Committee in compliance with the
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The distribution of the Consolidated Balance Sheet Net Profit of our Company for the fiscal year 2022 as
given in its Consolidated Balance Sheet of 2022, in such manner as shown below, in accordance with the
proposal of the Board of Directors in its Board Meeting No. 1117 of 06.03.2023 under consideration of
the applicable regulations regarding the distribution of profits as introduced by the Capital Markets Board
(SPK) as well as of the provisions of Article 36 of the Articles of Association of the Company, has been
put to vote.

Whereas the Consolidated Net Profit of the Company of the fiscal year ended on December 31%, 2022 is
TL1.961.307.075,-;

as a result of the polling made, it has been resolved by a total of 4.306.852.817,324 affirmative votes
against a total of 6,428 negative votes:

a) to retain and set aside for the Legal Reserve Fund an amount that is sufficient for the latter to reach
one fifth of the paid-in/issued share capital in accordance with Section 519 of the Turkish Code of
Commerce; and then

b) from the actual profit amount of TL1.967.034.353,-- which is calculated by addition of the amount of
the donations totaling to TL92.171.093,— for the fiscal year 2022 to such amount as remains after
deduction of the 1* Primary Legal Reserve Fund amounting to TL86.443.815,-- from the amount of
TL1.961.307.075.-- being the Net Profit for the Fiscal Year having been obtained from the operations
within the fiscal year 2022 as calculated in accordance with the provisions of the Capital Markets
Board Legislation and any other applicable legislations, to retain and set aside, in accordance with the
regulations introduced by the Capital Markets Board, an amount of TL1.400.000.000,-- as the I*
Dividend, and then a further amount of TL280.000.000,-- as the II" Dividend, and in addition thereto
to allocate and distribute from the Extraordinary Reserve Fund of the Company a further distributable
amount of TL500.000.000,-- as an additional further dividend, and thus to distribute a total of
TL2.180.600.000,-- as cash dividends to the holders of the Share Certificates representing our
Company’s total share capital of TL6.000.000.000,--, so that the dividends distributed to each Share
Certificate of a nominal par value of TL1,- amounts to gross TL0,3633333 / net TL0,3324196; and

¢) to pay an amount that is equal to 5% (five percent) of the sum remaining after calculation of the 1L
Dividend, to the holders of the Founders’ Dividend Right Share Certificates of ENKA Insaat ve
Sanayi A.S. in proportion to their shares; and

d) to pay a total of 2,5% (two and a half percent), to the holders of the Dividend Right Share Certificates

The shareholders have been informed that no guarantees, pledges, encumbrances and sureties are secured
for the benefit of any third parties.

ince such item of the Agenda is intended for information purposes only, no polling has been made for
the approval thereof.

The authorization of the Board of Directors to take decision for the distribution of Dividend Advances
within the fiscal year 2023 in accordance with the provisions of our Company’s Articles of Association,
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Article 37 ‘Dividend Advance Distribution’ and within the scope of the Dividend Communiqué No. II-
19.1 as introduced by the Capital Markets Board (CMB) on January 23, 2014, has been put to voting.

As a result of the polling made, such authorization of the Board of Directors as aforesaid has been
approved by a total of 4.306.852.822,752 affirmative votes against 1 negative vote.

Any possible offset of any Dividend Advances to be distributed against any resources which are able to
be distributed as Dividend pursuant to the Annual Statement of Financial Position for 2023, if, at the end
of the fiscal year 2023, the level of profit is not sufficient to cover such Dividend Advances distributed or
even losses occur, has been discussed and put to voting.

As a result of the polling made, the same has been approved by a total of 4.306.852.817,324 affirmative
votes against a total of 6,428 negative votes.

In compliance with the Corporate Governance Principles as introduced by the Capital Markets Board
(SPK), the General Assembly has been informed that no businesses have been engaged in and performed
within such framework during the fiscal year of 2022, which fall within the scope of Articles 395 and 396

of the Turkish Code of Commerce.

The authorization of the Board Members to engage in businesses mentioned in Articles 395 and 396 of
the Turkish Code of Commerce has been put to voting.

As a result of the polling made, such authorization of the Board Members has been approved by a total of
4.306.852.822,752 affirmative votes against 1 negative vote.

No requests and no recommendations followed. No polling has been made for this item of the Agenda.

The President closed the Meeting after expression of his gratitude to all shareholders in both physical and
electronic (online) environment.

REPRESENTATIVE OF THE MINISTRY PRESIDENT OF ASSEMBLY
EMRAH GUNAY AGAH MEHMET TARA
{Signature) (Signature)
VOTE COLLECTOR SECRETARY
CEM CELIKER ILHAN GUCUYENER
(Signature) (Signature)
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ENKA INSAAT VE SANAYI ANONIM §iRKE’I“i’NiN
28.03.2023 TARIHINDE YAPILAN 2022 YILI OLAGAN GENEL KURUL
TOPLANTI TUTANAGI

ENKA INSAAT VE SANAYI ANONIM SIRKETI’nin 2022 yil: Olagan Genel Kurul
Toplantis1 28 Mart 2023 tarihinde, Saat 14:00°te Balmumcu Mahallesi, Zincirlikuyu Yolu
No:6, ENKA Konferans Salonu, BESIKTAS-ISTANBUL adresinde, Istanbul Ticaret i
Miidirliigii’niin 27.03.2023 tarih ve 83970796 sayih yazisiyla gbrevlendirilen Bakanhk
Temsilcisi Sayin Emrah GUNAY gozetiminde yapilmstir.

Toplantiya ait davet, Kanun ve Ana S6zlesmede 6ngoriildiigii gibi ve giindemi de ihtiva
edecek sekilde, 06 Mart 2023 tarih ve 10783 sayih Tiirkiye Ticaret Sicili Gazetesi’nde,
Sirketimizin www.enka.com adresindeki internet sitesinde, Kamuyu Aydinlatma
Platformu (KAP)’nda, Merkezi Kayit Kurulusu'nun Elektronik Genel Kurul Sistemi
(EGKS)’nde yasal siiresi iginde ilan edilmek suretiyle yapilmustir.

Hazir bulunanlar listesinin tetkikinden, Sirket’in toplam 6.000.000.000.- TL’lik
sermayesine tekabiil eden her biri 1 Tiirk Lirasi nominal degerinde 6.000.000.000 adet
paydan; toplam itibari deferi 4.306.852.823,752 olan 4.306.852.823,752 adet hissenin
toplantida temsil edildigi ve boylece gerek Kanun, gerekse sirket Ana Sozlesmesi ve
Genel Kurul Calisma Esas ve Usulleri Hakkinda g Yénergesi ile éngoriilen hususlarin
yerine getirildigi ve asgari toplanti nisabinin mevecut oldugu belirlenmigtir. Toplant,
Yonetim Kurulu Bagkami Agah Mehmet TARA tarafindan, Sirket’in bagimsiz
denetimini saglayan KPMG Bagimsiz Denetim ve Serbest Muhasebeci Mali Miisavirlik
A.S."nin Sorumlu Deneteisi { C. kimlik numarah Gékhan ATILGAN’n
toplantida hazir bulunduklan belirtilerek fiziki ve elektronik ortamda agilmustir.

Genel Kurul Toplanti Divan Bagkanlhigimi, Ana Sozlesme’nin 30. Maddesi uyarmca
Yonetim Kurulu Bagkam1 Agah Mehmet TARA, iistlenmistir. Verilen 6neri
dogrultusunda Oy Toplama Memurlugu'na Cem CELIKER’ in ve Tutanak
Yazman’ligina ithan GUCUYENER’in sccilmelerine ve Genel Kurul Toplant
Tutanag’'mn imzalanmas) icin Bagkanlik Divani’na yetki verilmesine 1 olumsuz oya
kargilik 4.306.852.822,752 olumlu oyla karar verildi.

Sermaye Piyasasi Kurulu (SPK) diizenlemeleri dogrultusunda hazirlanan Sirketimizin
2022 yili Konsolide Bilango ile Kéar ve Zarar Tablosu hesaplar: ve 2022 yili Yénetim
Kurulu yillik Faaliyet Raporuna dair bagimsiz Denetci raporu okundu ve miizakere edildi.

Bu raporlar Sirketimizin internet sitesinde, Kamuyu Aydinlatma Platformu’nda ve
Merkezi Kayit Kurulusu’nun Elektronik Genel Kurul Sistemi’nde ilan edildigi ve sayn
ortaklanmizin bilgisine sunuldugu ve giindem maddesi bilgilendirme amagli oldugu igin
oylama yapilmadi.

KPMG Bagimsiz Denetim ve Serbest Muhasebeci Mali Miisavirlik A.S.’nin 2022 yili
hesap dénemine iliskin olarak hazirlanan rapor gériis sayfasi okundu ve miizakere edildi.

Gﬁndemig)ﬁnaddesi bilgilendirme amach oldugu i¢in oylama yapilmadi.



4- Sirketin meveut Bagig ve Yardim Politikasi gergevesinde 2022 yili iginde; ENKA Spor

Egitim ve Sosyal Yardim Vakfi'na, T.C. Adiyaman Valiligi ‘ne (Okul Insaat: igin),
ODTU Gelistirme Vakfi’'na ve Tiirk Egitim Vakfi’na olmak iizere toplam 92.171.093.~
TL tutarmda bagss yapildig1 ortaklarin bilgisine sunuldu.

Glindemin bu maddesi bilgilendirme amagh oldugu i¢in oylama yapiimadi.

Sirket Denetim Komitesi tarafindan Yénetim Kurulu’na sunulan, Seri II, 14.1 No.lu
“Sermaye Piyasasinda Finansal Raporlamaya Iliskin Esaslar Teblizi” hiikiimlerine uygun
olarak hazirlanan 01.01.2022-31.12.2022 hesap déinemine ait konsolide finansal tablolar
oylamaya sunuldu, yapilan oylama sonucunda 2022 yil hesap donemine iliskin konsolide
finansal tablolar 806.445 olumsuz oya karsihk 4.306.046.378,752 olumlu oyla kabul
edildi.

Sirketin 2022 yih hesap ve faaliyetlerinden dolay: Yénetim Kuralu Uyelerinin ibralar
Genel Kurul’un onayma sumuldu.

Kendi paylarindan dogan oy haklanm kullanmaksizin, yapilan oylama sonucunda
1.032.272 olumsuz oya karsilik 4.305.820.551,752 olumlu oyla Yénetim Kurulu Uyeleri
ibra edildi.

Yonetim Kurulu tiye sayisimin verilen 6nerge dogrultusunda, 5 kisi olarak belirlenmesi
ve gbrev siirelerinin 1 yil olarak saptanmast, Yénetim Kurulu tiyelikleri icin Icraci Uye
olarak VT.C. Kimlik no.lu Agah Mehmet TARA nin ve . T.C.
Kimlik no.lu Cem Celiker’in, Icract Olmayan Uye olarak T.C. Kimlik
no.lu Erdogan TURGUT un, Icraci Olmayan Bagimsiz ﬂyeler olarak T.C.
Kimlik no.lu Mehmet Mete BASOL ve T.C. Kimlik no.lu Fatih Osman
TAR’1n segilmeleri, 213.329.353,837 olumsuz oya karsilik 4.093.523.469,915 olumlu
oyla kabul edildi.

SPK Kurumsal Yénetim Ilkeleri geregince diizenlenen meveut Yénetim Kurulu ve Idari
Sommhﬂugu Bulunan Yéneticilerin Ucret Politikas: esaslanina gére Yénetim Kurulu
Uyeleri’nin her birine aylik 70.000 TL net huzur hakks sdenmesi oylamaya sunuldu.

Yapilan oylama sonucunda 6,428 olumsuz oya karsilik 4.306.852.817,324 olumlu oyla
kabul edildi.

Yonetim Kurulu 06.03.2023 tarih ve 1116 sayili Karan ile dnerdigi, Sermaye Piyasasi
Mevzuat ve ilgili diger mevznat hitkiimleri esaslarma uygun olarak ayrica Denetim
Komitesi’nin goriisti dogrultusunda, Sirketimizin 2023 yili icin Bagimsiz Denetleme
Kurulusu olarak;

KPMG/?(glmsxz Denetim ve Serbest Muhasebeci Mali Miisavirlik A.S.'nin se¢ilmesi,
7.680.943 olumsuz oya karsilik 4.299.171.870,752 olumlu ovla kabul edildi.



10~ 2022 yili konsolide finansal tablolarda yer alan 2022 yili net konsolide bilango kdrimizin,
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SPK’'nun kéir dagitimma iliskin diizenlemeleri ve Esas Sézlesmemizin 36. maddesi ve
Yonetim Kurulu’muzun 06.03.2023 tarih 1117 sayih kararindaki dnerisine giire asagidaki
sekilde dagitilmasi,

31 Arabk 2022 tarihinde sona eren hesap déneminde, Sirketin Konsolide Kan
1.961.307.075.-TL’dur.

a) Tirk Ticaret Kanunu'nun 519. maddesi uyarinca 8denmis/gikariimis sermayenin
beste birini buluncaya kadarki tutarin genel kanuni akce ayrilmast,

b) Sermaye Piyasast Kurulu Mevzuati ve ilgili diger mevzuat hiikiimleri esaslarina
uygun clarak hesaplanan, 2022 yili faaliyetlerinden elde edilen Net Dénem Kién
1.961.307.075.-TL’dan 1. Tertip Kanuni Yedek Akce 86.443.815.-TL diisiildiikten
sonra kalan tutara 92.171.093.-TL tutarindaki 2022 yih bagislarinin ilave edildikten
sonra olusan kar 1.967.034.353.-TL nin ; Sermaye Piyasasi Kurulu diizenlemelerine
uygun olarak 1.400.000.000.-TL 1. Temettit ayrilmasi, 280.000.000.-TL 1II. Temetti
ayrilmasina, ilave olarak sirketin dagitima konu olabilecek olaganiistii yedeklerden
500.000.000.-TL'nin dagitilmasma, dagitilacak toplam 2.180.000.000 TL nakit
temettiiniin, 6.000.000.000 TL sermayeyi temsil eden pay sahiplerine 1.-TL’lik
nominal degerli hisse senedi basma 0,3633333 TL briit / 0,3324196 TL net nakit
olarak dagitilmast;

¢) 1. Temettii hesaplanmasindan sonra kalamn, %5°1 (bes) oraninda miktarinin, ENKA
Ingaat ve Sanayi A.S. kurucn intifa senedi sahiplerine paylari oramnda 6denmesi,

d) 1. Temettii hesaplanmasindan sonra kalanm %2,5 (ikibuguk) oraninda miktarinm,
ENKA Holding Yatirim A.S. intifa senedi sahiplerine paylar: oraninda 6denmesi,

e) Kalandan 141.561.474.-TL’nin Genel Kanuni Yedek Akge, 17.687.041.-TLnin da
Olaganiisti Yedek olarak ayrilmas:, olaganiistii yedeklerden dagitilan nakit kar pay
icinde 50.000.000.- TL’sinin Genel Kanuni Yedek Akce olarak aynlmasi,

f) Toplam temettiiniin hisse sepedi sahiplerine 12 Nisan 2023 tarihinden itibaren
dagitilmas,

Yapilan oylama sonucunda 6,428 olumsuz oya karsiik 4.306.852.817,324 olumlu oyla
kabul edildi.

Sirketin figlincii kisiler lehine verilmis Teminat, Rehin, Ipotek ve kefaletlerinin olmadig
ortaklatin bilgisine sunuldu.

Giindemin bu maddesi bilgilendirme amach oldugu i¢in oylama yapilmads.

Yonetim Kuruly'na Ana Sozlegsmemizin Temettiéi Avansi Dagiinm bashkli 37'nci
Maddest ve %&k 2014 tarihli Sermaye Piyasast Kurnlu 11-19.1 sayil Kér Pay: Tebligi



13-

15-

kapsaminda, 2023 hesap dénemi igin Kér Pay: Avans: dagitimma karar vermek lizere
yetki verilmesi oylamaya sunuldu.

Yapilan oylama sonucunda 1 olumsuz oya karsilik 4.306.852.822,752 olumlu oyla kabul
edildi.

2023 hesap donemi sonunda yeterli kdr olusmamasi veya zarar clusmasi durumlarinda,
dagitilacak kér pay: avansinin 2023 hesap dénemine iliskin yillik finansal durum
tablosunda yer alan kir dagitimma konu edilebilecek kaynaklardan mahsup edilecegi
hususu gorasiildi oylamaya sunuldu.

Yapilan oylama sonucunda 6,428 olumsuz oya karsilik 4.306.852.817,324 olumlu oyla
kabul edildi.

SPK’nun Kurumsal Yénetim [lkeleri dogrultusunda 2022 yili igerisinde T.T.K.’nun
395%inci ve 396’nc1 maddelerindeki yazili islemlerin ifasi ile ilgili olarak gerceklestirilen
herhangi bir islem olmadig: hakkinda Genel Kurul’a bilgi verildi.

Yonetim Kurulu Uyeleri’'ne T.T.K.’nun 395’inci ve 396’nc1 maddelerindeki yazil
islemlerin ifas1 igin gerekli iznin verilmesi oylamaya sunuldu.

Yapilan oylama sonucunda 1 clumsuz oya karsilik 4.306.852.822,752 olumlu oyla kabul
edildi.

Dilek ve temenniler maddesinde s6z alan olmadi. Bu madde igin oylama yapilmadi.

Bagkan, katilan biitiin ortaklara tesekkiir ederck toplantiyr fiziki ve elektronik ortamda
kapatti.

BAKANLIK TE}\g?X{CESY TOPL BASKANI
EMRAH GUNAY AGA , T TARA
0Y TOPLAMA MEMURU TUTANAK YAZMANI

CEM CELIKER ILHAN GUCUYENER



